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MEMORANDUM IN SUPPORT OF MOTION TO STRIKE

Defendants, Kathleen O’Grady (O’Grady”), Annette Palmieri (“Palmieri”), Barbara
Voytas (“Voytas”), Leslie Stetter (“Stetter”), and Gorana Klaric (“Klaric”) (collectively,
“Defendants”) pursuant to Practice Book § 10-39, hereby submits this Memorandum of Law in
support of their Motion to Strike the following counts of Plaintiff William Raveis Real Estate,
Inc.’s (“WRRE” or “Plaintiff’) Complaint, dated January 17, 2020 because each of the named
counts fails to state a claim upon which relief can be granted: Counts Five and Six (alleging
Tortious Interference), Counts Three, Eleven, Fifteen, Nineteen, and Twenty-Three (alleging
CUTPA violations), Count Seven (alleging Constructive Fraud), Count Twenty-Four (alleging
Civil Conspiracy), Count Twenty-Five (alleging Misuse of Computer System Information),
Count Twenty-Six (alleging CUTSA violations), and Count Twenty-Seven (alleging
Conversion).

l. BACKGROUND
Each of the five Defendants in this action are real estate sales agents who were formerly

affiliated with WRRE. O’Grady executed an “Independent Contractor Agreement” with WRRE



on February 14, 2006. Exhibit A, attached hereto. On March 22, 2019, O’Grady executed an
“Independent Contractor Addendum.” Exhibit B, attached hereto.

On January 6, 2012, Klaric executed an “Independent Contractor Agreement,” and an
“Addendum to Independent Contractor Agreement: Team-Agent,” with WRRE. Exhibit D,
attached hereto.? Klaric’s “Addendum to Independent Contractor Agreement: Team-Agent” was
co-signed by WRRE Sales Manager Linda D’ Amato (née Meyers).

On September 16, 2013, Palmieri executed an “Independent Contractor Agreement,” and
an “Addendum to Independent Contractor Agreement: Team-Agent,” with WRRE. Exhibit E,
attached hereto.

On April 21, 2017, Stetter executed an “Independent Contractor Agreement,” and an
“Addendum to Independent Contractor Agreement: Team-Agent,” with WRRE. Exhibit F,

attached hereto.

! On November 27, 2013, O’Grady executed a “Loyalty Addendum to Independent Contractor
Agreement”, which purported to impose a noncompete restrictive covenant on O’Grady, however, this
“Loyalty Addendum” was rendered null and void due to the superseding clause in the 2019 Independent
Contractor Addendum, which stated:

6. Integration. This Agreement/Addendum, along with any exhibits, appendices,
addendums. schedules, and amendments hereto, encompasses the entire agreement of
the parties, and supersedes all previous understandings and agreements between the
parties, whether oral or written, except the Independent Contractor Agreement
executed on February 14, 2006 between the parties (the, “ICA”), which shall remain
effective and supplemented by this Addendum. The parties hereby acknowledge and
represent that said parties have not relied on any representation, assertion, guarantee,
warranty, collateral contract or other assurance, except those set out in this
Addendum and the ICA, made by or on behalf of any other party or any other person
or entity whatsoever, prior to the execution of this Addendum.

Exhibit B, { 6, emphasis added. For the Court’s Convenience, a copy of the 2013 Loyalty Addendum is
attached hereto as Exhibit C.

2 Exhibit D is a partial exhibit, consisting of pages 1 and 5 of Klaric’s Agreement. Pursuant to
Conn. Gen. Stat. § 31-128b, Klaric requested a full copy of her personnel file, which would include her
agreement with WRRE, but that request has been ignored.



On July 31, 2018, Voytas executed an “Independent Contractor Agreement,” and an
“Addendum to Independent Contractor Agreement: Team-Agent,” with WRRE. Exhibit G,
attached hereto.

On or around December 2019, each of the Defendants individually voluntarily resigned
their respective associations with WRRE. Also in December 2019, each of the Defendants
individually and voluntarily became real estate agents with Compass.

. LAW & ARGUMENT

A Standard for Motion to Strike

“(a) A motion to strike shall be used whenever any party wishes to contest: (1) the legal
sufficiency of the allegations of any complaint, counterclaim or cross claim, or of any one or
more counts thereof, to state a claim upon which relief can be granted....” Practice Book § 10-
39(a)(1). “A motion to strike challenges the legal sufficiency of a pleading, and, consequently,
requires no factual findings by the trial court.” Bernhard-Thomas Building Systems, LLC v.
Dunican, 286 Conn. 548, 552, 944 A.2d 329 (2008) (citations omitted). The court “[takes] the
facts to be those alleged in the complaint . . . and [construes] the complaint in the manner most
favorable to sustaining its legal sufficiency...Thus, if facts provable in the complaint would
support a cause of action, the motion to strike must be denied.” Sullivan v. Lake Compounce
Theme Park, Inc., 277 Conn. 113, 117-18, 889 A.2d 810 (2006) (citations omitted).

However, a motion to strike “does not admit legal conclusions or the truth or accuracy of
opinions stated in the pleadings.” Doe v. Yale University, 252 Conn. 641, 694, 748 A.2d 834
(2000) (citations omitted). “A motion to strike is properly granted if the complaint alleges mere
conclusions of law that are unsupported by the facts alleged.” Novametrix Medical Systems v.

BOC Group, Inc., 224 Conn. 210, 215, 618 A.2d 25 (1992).



B. Counts Five and Six, Alleging Tortious Interference, are Legally Insufficient
Because WRRE Fails to Allege That Defendants had any Improper Motive
or Improper Means.

Count Five of the Complaint, against O’Grady, alleges tortious interference with contract,

claiming, “O’Grady, by directly or indirectly soliciting, inducing or aiding and abetting the Team

Agents to breach their contracts with William Raveis, as set forth above, intentionally and

improperly interfered with the Team Agents' performance of their duties under those contracts.”

Complaint, 1 85, emphasis added.

Count Six of the Complaint, also against O’Grady, alleges tortious interference with
business relationships, claiming, “O’Grady, by directly or indirectly soliciting, inducing or
aiding and abetting the Team Agents to breach their contracts with William Raveis, as set forth

above, intentionally interfered with those relationships.” Complaint, § 89, emphasis added.

“A claim for tortious interference with contractual relations requires the plaintiff to
establish: (1) the existence of a contractual or beneficial relationship, (2) the defendants’
knowledge of that relationship, (3) the defendants’ intent to interfere with the relationship, (4)
the interference was tortious, and (5) a loss suffered by the plaintiff that was caused by the
defendants’ tortious conduct.” Appleton v. Board of Education, 254 Conn. 205, 212-13 (2000)
(citations omitted). Similarly, it is well established that the elements of a claim for tortious
interference with business expectancies are: (1) a business relationship between the plaintiffs and
another party; (2) the defendants’ intentional interference with the business relationship while
knowing of the relationship; and (3) as a result of the interference, actual loss suffered by the

plaintiffs. See Solomon v. Aberman, 196 Conn. 359, 364, 493 A.2d 193 (1985).



Put quite simply, pleadings containing conclusory allegations devoid of facts, exactly like
those in question — i.e. that O’Grady acted “intentionally” or “intentionally and improperly” — are
inadequate to support either cause of action for tortious interference. See, e.g., Nemeth/Martin
Consulting, Inc. v. Excel Data Sys., Inc., 2002 WL 960019, at *3 (Conn. Super. Ct. Apr. 17,
2002) (“conclusory allegations that the defendants acted intentionally and improperly are
insufficient to meet the standard required to state a cause of action for tortious interference....”);
see also Holler v. Buckley Broadcasting Corp., 47 Conn. App. 764, 769, 706 A.2d 1379 (1998)
(court affirmed lower court’s granting of motion to strike plaintiff’s claim for tortious
interference with business relations because plaintiff only pleaded that defendant’s conduct was

intentional but failed to plead or demonstrate that there was any improper motive or means in

complaint); Stancuna v. Schaffer, 122 Conn. App. 484, 489, 998 A.2d 1221 (2010) (appropriate
to strike claim of tortious interference where plaintiff failed to allege facts indicating that
defendant acted without justification).

It is well-settled in Connecticut that not every interference in a business relationship rises
to the level of tortious interference. Blake v. Levy, 191 Conn. 257, 260, 464 A.2d 52 (1983).
“[To prevail on a tortious interference claim, a plaintiff must prove interference that is wrongful

by some measure beyond the fact of the interference itself.” Downes-Patterson Corp. v. First

National Supermarkets, Inc., 64 Conn. App. 417, 431, 780 A.2d 967 (2001) (citations omitted,
emphasis added). In order to sufficiently allege tortious interference, the complaint must contain

factual allegations of fraud, misrepresentation, intimidation or malice. Robert S. Weiss &

Associates, Inc. v. Wiederlight, 208 Conn. 525, 536, 546 A.2d 216 (1988). “The plaintiffin a

tortious interference claim must demonstrate malice on the part of the defendant, not in the sense




of ill will, but intentional interference without justification.” Daley v. Aetna Life & Casualty
Co., 249 Conn. 766, 806, 734 A.2d 112 (1999) (emphasis added).

The bottom line is that, in order to support claims of tortious interference — either with
contract or business expectancies — the Plaintiff must plead facts adequate to demonstrate that the
Defendant committed a tort by acting with improper motive or improper means. Brown v. Otake,
164 Conn. App. 686, 710, 138 A.3d 951 (2016) (“[T]o substantiate a claim of tortious
interference ... there must be evidence that the interference resulted from the defendant's
commission of a tort.”) (citation omitted); see also Stancuna v. Schaffer, 122 Conn. App. 484,
488, 998 A.2d 1221 (2010) (“The burden is on the plaintiff to plead and prove at least some
improper motive or improper means ... on the part of the [defendant].”) (citation omitted).

Here, in Counts Five and Six, Plaintiff has alleged simply that O’Grady acted
“intentionally” or “intentionally and improperly” when the other Defendants also joined
Compass around the same time O’Grady joined compass. Specifically, Plaintiff alleges:

53.  On or about December 27, 2019, Palmieri, Voytas, Stetter and
Klaric also terminated their affiliation with William Raveis to affiliate
with or be employed by Compass.

54.  Prior to their disaffiliation from William Raveis the defendants
schemed to transfer business from the Company to Compass by
improperly preparing Company documents in order to transfer such
business to Compass.

55. In the weeks preceding their disaffiliation from William
Raveis, the defendants sent numerous emails from their William
Raveis work-computers to their personal email accounts . The emails
contained the contact information of William Raveis clients and
confidential or proprietary information.

56.  Upon information and belief, the defendants forwarded such

information to their personal emails in order to solicit their business
after the defendants disaffiliated with William Raveis.



57. Upon information and belief O’Grady, either directly or
indirectly, through a third- party solicited, aided and/or induced
Palmieri, Voytas, Stetler and Klaric to disaffiliate with William Raveis
and affiliate with Compass.

See Complaint, 11 53-57.

However, Counts Five and Six should be stricken because these allegations, even if taken
as true, fail to demonstrate any “improper motive” or “improper means” undertaken by O’Grady.
Quite simply, all the Complaint alleges is that O’Grady left WRRE and joined Compass. WRRE
may be unhappy about this fact, but nothing about it is tortious. There is no evidence, beyond
mere conclusory allegations, that O’Grady took any action which was improper.

In addition, the Complaint makes several wholly unsupported allegations that O’Grady
(and other Defendants) “cancelled” WRRE listings “without authorization.” This is blatantly
untrue. There is no evidence — and no facts provided in the Complaint — that any WRRE listings
were “cancelled” by any of the Defendants. As such, these allegations must be disregarded and
are inadequate to support legal claims. (Allegations of “cancelled” listings are made against
O’Grady individually in Paragraph 52 of the Complaint, and against all Defendants in Count
Twenty-Four, alleging Civil Conspiracy, discussed in Section E, infra).

Indeed, assuming arguendo, even if O’Grady did, in fact, “solicit” or “induce” the other
Defendants to leave WRRE in order to join Compass — which O’Grady disputes — such action
would not be a breach of O’Grady’s 2006 Independent Contractor Agreement (Exhibit A).
Paragraph 12 of that agreement prohibits O’Grady from hiring former WRRE agents, which she
has not done (and which Plaintiff does not allege):

12. The Sales Agent agrees that during the term of this Agreement and
for a period of one (1) year thereafter, the Sales Agent shall not

employ or hire, or attempt to employ or hire, any independent
contractors, sales agents, or employees of the Company...




O’Grady’s 2006 Independent Contractor Agreement, Exhibit A, 1 12 (emphasis added).

Nothing in this paragraph prohibits O’Grady from working alongside — not employing — former

WRRE agents at a new employer (here, Compass), after she terminates her contract with WRRE.
Plaintiff WRRE has failed to assert any factual allegations which would constitute a breach of
this provision. Thus, Plaintiff has failed to allege facts adequate to support claims of tortious
interference with contract, or tortious interference with business relationships, and Claims Five
and Six should be stricken.

C. Counts Three, Eleven, Fifteen, Nineteen, and Twenty-Three, alleging

violations of CUTPA against each of the Defendants, are Legally Insufficient
Because WRRE Fails to Allege an Unfair Trade Practice.

General Statutes § 42-110b(a) of the Connecticut Unfair Trade Practices Act (“CUTPA”)
provides that “[n]o person shall engage in unfair methods of competition and unfair or deceptive
acts or practices in the conduct of any trade or commerce.” Accordingly, CUTPA “provides a
private cause of action to any person who suffers any ascertainable loss of money or property,
real or personal, as a result of the use or employment of a [prohibited] method, act or practice.”
Larsen Chelsey Realty Co. v. Larsen, 232 Conn. 480, 497, 656 A.2d 1009 (1995) (citations
omitted).

“To state a claim under CUTPA, the plaintiff must allege that the actions of the defendant
were performed in the conduct of ‘trade or commerce’ ... [A]n employment relationship does not
constitute trade or commerce for the purposes of CUTPA.” Muniz v. Kravis, 59 Conn.App. 704,
711, 757 A.2d 1207 (2003) (citations omitted). In addition, not every contractual breach,
however, rises to the level of a CUTPA violation. See Hudson United Bank v. Cinnamon Bridge

Corp., 81 Conn.App. 557, 571, 845 A .2d 417 (2004); Emlee Equipment Leasing Corp. v.

Waterbury Transmission, Inc., 41 Conn.Sup. 575, 580, 595 A.2d 951 (1991) (3 Conn. L. Rptr.



711). CUTPA does not apply to the employer/employee relationship. See, e.g., United
Components, Inc. v. Wdowiak, 239 Conn. 259 (1996) (CUTPA does not apply to conduct in an
employment relationship, because such conduct is not in trade or commerce).

Here, the substance of the CUTPA claims against each of the Defendants is nothing more
than the same breach of contract allegations made by Plaintiff. Without pleading anything
beyond simple breach of contract, this is inadequate to support separate claims for CUTPA
violations against the Defendants. See, e.g., Lawrence v. Richman Group Capital Corp., 358 F.
Supp.2d 29, 42 (D. Conn. 2005) (“While plaintiff has thus stated the formal elements of a
CUTPA claim, his claim merely incorporates by reference the allegations giving rise to his
breach of contract claim or to those claims dependent on the existence of a valid contract. A
simple breach of contract is insufficient to establish a claim under CUTPA.”); see also
Boulevard Assocs. v. Sovereign Hotels, Inc., 72 F.3d 1029, 1039 (2d Cir. 1995) (“a simple
contract breach is not sufficient to establish a violation of CUTPA, particularly where the count
alleging CUTPA simply incorporates by reference the breach of contract claim and does not set

forth how or in what respect the defendant’s activities are either immoral, unethical,

unscrupulous or offensive to public policy.” (citation omitted). In short, to support a CUTPA
claim, a Plaintiff must allege additional aggravating factors beyond a simple breach of contract.
In each CUTPA count of Plaintiff’s Complaint, Plaintiff claims, in wholly conclusory
fashion, that “The acts of [each Defendant]... offended public policy... or... were immoral,
unethical, oppressive or unscrupulous.” See Complaint {1 76, 109, 128, 147, and 166. This is
inadequate to sustain claims for CUTPA violations and, accordingly, Counts Three, Eleven,

Fifteen, Nineteen, and Twenty-Three should be stricken.



D. Count Seven, Alleging Constructive Fraud by O’Grady, is Legally
Insufficient Because the Complaint Fails to Set Forth Any Factual
Allegations Supporting A Claim for Fraud.

To establish an action for constructive fraud, the plaintiff must prove in addition to the
elements of fraud, the existence of a confidential or special relationship and the breach of that
relationship. Mitchell v. Mitchell, 31 Conn. App. 331, 334-35, 625 A.2d 828 (1993). Once such
a relationship is established, the burden shifts to the fiduciary to prove fair dealing by clear and
convincing evidence. In addition, the elements of a fraud must be proven by clear and
convincing evidence. Id. at 335.

The elements of fraud action are: (1) a false representation was made as a statement of
fact; (2) the statement was untrue and known to be so by its maker; (3) the statement was made
with the intent of inducing reliance thereon; and (4) the other party relied on the statement to his
detriment ... The determination of what acts constitute fraud is a question of fact ...” McCann
Real Equities Series XXII, LLC v. David McDermott Chevrolet, Inc., 93 Conn. App. 486, 518,
890 A.2d 140 (2006); see also Simms v. Seaman, 308 Conn. 523, 548, 69 A.3d 880 (2013).

However, “[t]he burden of proof and the elements necessary in an action for constructive
fraud differ markedly from the prerequisites to liability for actual fraud. The breach of a
confidential or special relationship forms the basis for liability under the doctrine of constructive
fraud. The plaintiff must establish the existence of a confidential or special relationship ....”
Mitchell v. Mitchell, 31 Conn. App. 331, 334, 625 A.2d 828, 830 (1993).

“Connecticut case law firmly establishes that fraud must be proven by a standard more
exacting than a fair preponderance of the evidence.” J. Frederick Scholes Agency v. Mitchell,

191 Conn. 353, 358, 464 A.2d 795 (1983). “A claim of fraud must be proven by ‘clear and

10



satisfactory evidence.” ” Regis v. Connecticut Real Estate Investors Balanced Fund, Inc., 28
Conn. App. 760, 768, 613 A.2d 321, cert. denied, 224 Conn. 907, 615 A.2d 1048 (1992).

Plaintiff’s Complaint alleges that O’Grady, in deciding to leave her affiliation with
WRRE, took steps which breached her agreement or agreements with WRRE. The Complaint,
however, fails to allege any facts which satisfy the necessary elements of an action sounding in
fraud, above and beyond allegations of mere breach of contract. Specifically, the Complaint
does not contain any allegations that O’Grady made false statements, or that WRRE relied on
any false statements. Accordingly, Count Seven should be stricken.

E. Count Twenty-Four, against all Defendants, alleging Civil Conspiracy is
Legally Insufficient Because Plaintiff Fails to Plead the Necessary Elements
of the Required Underlying Causes of Action.

“The [elements] of a civil action for conspiracy are: (1) a combination between two or
more persons, (2) to do a criminal or an unlawful act or a lawful act by criminal or unlawful
means, (3) an act done by one or more of the conspirators pursuant to the scheme and in
furtherance of the object, (4) which act results in damage to the plaintiff ... [T]here is no
independent claim of civil conspiracy. Rather, the action is for damages caused by acts
committed pursuant to a formed conspiracy rather than by the conspiracy itself ... Thus, to state a
cause of action, a claim of civil conspiracy must be joined with an allegation of a substantive
tort.” Larobina v. McDonald, 274 Conn. 394, 408, 876 A.2d 522 (2005) (citations omitted).

“Consequently, for a plaintiff to recover on a conspiracy claim, the court must find the
facts necessary to satisfy the elements of an independent underlying cause of action.” Litchfield
Asset Management Corp. v. Howell, 70 Conn. App. 133, 140, 799 A.2d 298, cert. denied, 261

Conn. 911, 806 A.2d 49 (2002) (citations omitted).

11



Paragraphs 170 and 172 of the Complaint allege that the Defendants “communicated with
one another and agreed to combine to terminate their affiliations with William Raveis...” and
that “multiple acts in furtherance of this conspiracy” by Defendants, “include[ed] terminating
their affiliations with William Raveis.” Even if true, these facts are inadequate to support a
claim for Civil Conspiracy because, quite simply, Defendants’ decisions to leave WRRE does
not constitute a “conspiracy.”

In addition, the Count Twenty-Four includes several wholly unsupported allegations that
the Defendants “cancelled” WRRE listings “in furtherance of this conspiracy.” This is blatantly
untrue. There is no evidence — and no facts provided in the Complaint — that any WRRE listings
were “cancelled” by any of the Defendants. As such, these allegations must be disregarded and
are inadequate to support any legal claims, including for civil conspiracy.

Because the Complaint fails to set forth facts adequate to support the underlying claims
necessary to support a claim for civil conspiracy — i.e., the tortious interference, fraud, and
CUTPA claims, as set forth above — the claim for civil conspiracy is legally insufficient and
should be stricken.

F. Count Twenty-Five, against all Defendants, alleging Misuse of Computer

System Information is Legally Insufficient Because it Does Not Plead any
Specific Facts Regarding any Purported “Misuse.”

Plaintiff alleges that Defendants violated Connecticut General Statute §8 53a-251 and 53-
451 because they “sent emails from their William Raveis work-computers to their personal
emails accounts” and “made unauthorized use” of WRRE computer data. However, the
Complaint fails to set forth any specific factual allegations regarding this claim, leaving

Defendants wholly unable to discern what supposed improper conduct Plaintiff claims they

12



committed. Put quite simply, from the vague and conclusory statements in the Complaint,
Defendants have no idea what acts Plaintiff is complaining about in this count.

Connecticut General Statute 88 53a-251 provides, in relevant part, “[a] person commits
computer crime when he violates any of the provisions of this section ... A person is guilty of the
computer crime of unauthorized access to a computer system when, knowing that he is not
authorized to do so, he accesses or causes to be accessed any computer system without
authorization ... A person is guilty of the computer crime of misuse of computer system
information when: (1) As a result of his accessing or causing to be accessed a computer system,
he intentionally makes or causes to be made an unauthorized display, use, disclosure or copy, in
any form, of data residing in, communicated by or produced by a computer system ... or ... [H]e
uses or discloses any data he knows or believes was obtained in violation of [his unauthorized
access or usage] ....”

Connecticut General Statute § 53-451(b) provides, in relevant part:

(b) Unauthorized use of a computer or computer network. It shall be
unlawful for any person to use a computer or computer network
without authority and with the intent to:

(1) Temporarily or permanently remove, halt or otherwise disable any
computer data, computer programs or computer software from a

computer or computer network;

(2) Cause a computer to malfunction, regardless of how long the
malfunction persists;

(3) Alter or erase any computer data, computer programs or computer
software;

(4) Effect the creation or alteration of a financial instrument or of an
electronic transfer of funds;

(5) Cause physical injury to the property of another;

13



(6) Make or cause to be made an unauthorized copy, in any form,
including, but not limited to, any printed or electronic form of
computer data, computer programs or computer software residing in,
communicated by or produced by a computer or computer network; or
(7) Falsify or forge electronic mail transmission information or other
routing information in any manner in connection with the transmission
of unsolicited bulk electronic mail through or into the computer
network of an electronic mail service provider or its subscribers.

Count Twenty-Five should be stricken because Plaintiff fails to allege any facts in the
Complaint that any “unauthorized access” of WRRE’s computer system ever took place, or that
any of the Defendants actually “misused” any of WRRE’s data. The count contains nothing
other than wholly conclusory, and unsupported, allegations. Specifically, the Complaint states
that, “As William Raveis employees, Defendants had access to, and regularly used, William
Raveis’s ‘computer system’...,” and that, “ Defendants are guilty of misuse of computer system
information because they made unauthorized use of William Raveis’s computer data by
intentionally accessing William Raveis’s computer system and using William Raveis’s data to
solicit William Raveis customers, and also disclosing William Raveis’s data to Compass.”

Even if true, the fact that Defendants “had access to” WRRE computer systems while

they were employed by WRRE, would of course not constitute unauthorized access. While it is

also true that, when considering a motion to strike, a complaint should be read broadly and not
narrowly, the allegations of Count Twenty-Five are still legally insufficient because they fail to
set forth any facts regarding what, how, or when “computer system information” was supposedly
“taken” or “misused” or “disclosed.” Sending emails from WRRE accounts to personal
accounts, for example, was encouraged and allowed by WRRE. Thus, again, even if true, these

allegations are inadequate.
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The Practice Book states that “[e]ach pleading shall contain a plain and concise statement
of the material facts on which the pleader relies, but not of the evidence by which they are to be
proved ...” Practice Book § 10-1. It further requires that the complaint “contain a concise
statement of the facts constituting the cause of action ...” Practice Book § 10-20. However,
Count Twenty-Five fails to contain any specific facts whatsoever which would constitute
“misuse of computer system information.” The Complaint alleges that “[i]n the weeks preceding
their disaffiliation from William Raveis, the defendants sent numerous emails from their William
Raveis work-computers to their personal email accounts. The emails contained the contact
information of William Raveis clients and confidential or proprietary information.” Complaint, §
55. However, as discussed infra, each of the Defendant’s agreements with WRRE specifically
exempt information, such as customer information, which was known to the Defendants prior to
affiliating from WRRE — each of the Defendant’s Independent Contractor Agreements with
WRRE exempt from confidentiality “any information” which the Defendant’s knew prior to
affiliation with WRRE:

9. (a) ...Confidential Information does not include anything described

above (i) which was known to Sales Agent before his/her affiliation
with the Company under this Agreement...

See Defendants’ Independent Contractor Agreements, Exhibits A, D, E, F, and G, 9(a) (in
each) (emphasis added).

There was no blanket prohibition on the sending of emails to personal accounts. Even if
those emails contained WRRE customer information, the sending of that information in an email
is likewise not a “misuse” of information and, as such, even if proven to be true, the statements
in the complaint are legally insufficient to sustain a claim for Misuse of a Computer System and

should be stricken.
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G. Count Twenty-Six, against all Defendants, alleging violations of CUTSA is
Legally Insufficient Because WRRE Fails to Provide Any Factual Allegations
Regarding Which Supposed “Trade Secrets” were “Misappropriated.”

Count Twenty-Six alleges that “Defendants ‘misappropriated” William Raveis's trade
secrets within the meaning of Conn. Gen. Stat. § 35-51(b) by acquiring, disclosing to Compass,
and/or using for their personal benefit William Raveis's trade secrets through improper means
and/or without William Raveis's express or implied consent....” Complaint, § 185. Connecticut
General Statutes § 35-51(d) defines “trade secret” as “information, including a formula, pattern,
compilation, program, device, method, technique, process, drawing, cost data or customer list
that: (1) Derives independent economic value, actual or potential, from not being generally
known to, and not being readily ascertainable by proper means by, other persons who can obtain
economic value from its disclosure or use, and (2) is the subject of efforts that are reasonable
under the circumstances to maintain its secrecy.”

However, this Count should be stricken because Plaintiff WRRE fails to make any factual
allegations about which supposed “trade secrets” it believes Defendants “misappropriated” or
“disclosed to Compass.” Earlier in the Complaint, WRRE claims that “William Raveis’s
confidential, proprietary and trade secret information includes, inter alia, customer information
and buying preferences, real estate price and market analysis, marketing plans and strategies.
The Company has also developed a software-based, proprietary process for the transaction
management of each loan it originates....” Complaint, 9. However, Count Twenty-Six is

entirely conclusory, unsupported by facts, and leaves the Defendants unable to even ascertain

what “trade secrets” Plaintiff believes they “misappropriated.”
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Not only does the Complaint not even attempt to identify which secret or secrets were
supposedly taken or disclosed, but the Complaint also fails to make any attempt to identify which
individual Defendants supposedly took or disclosed what “secrets.”

Further, the Complaint notes that WRRE requires agents to sign confidentiality
agreements as support for the notion that WRRE “made reasonable efforts to maintain the
secrecy of [its] purported trade secret.” EIm City Cheese Co. v. Federico, 251 Conn. 59, 80, 752
A.2d 1037, 1050 (1999), a mandatory element to support a claim for misappropriation of trade
secrets, however the claim is still legal insufficient without specific factual allegations of
misappropriation.

For example, WRRE identifies “customer information” as a protected “trade secret,”
however each of the Defendant’s Independent Contractor Agreements with WRRE specifically
exempt “any information” which the Defendant’s knew prior to affiliation with WRRE:

9. (a) ...Confidential Information does not include anything described

above (i) which was known to Sales Agent before his/her affiliation
with the Company under this Agreement...

See Defendants’ Independent Contractor Agreements, Exhibits A, F, G, H, and I, 1 9(a) (in
each) (emphasis added). Thus, customer information which is known to the Defendants is not a
protected “trade secret” pursuant to CUTSA.
Thus, Count Twenty-Six should be stricken for an abject failure to identify any facts or
protected trade secrets which were supposedly “misappropriated” by any of the Defendants.
H. Count Twenty-Seven, against all Defendants, alleging Conversion is Legally
Insufficient Because Plaintiff Fails to Allege That Defendants Took Control
of Any Tangible Property.

Count Twenty-Seven, for Conversion, against all Defendants, is legally insufficient

because it fails to allege that Defendants appropriated or assumed control of any tangible
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property belonging to the Plaintiff. Under Connecticut Law, intangible property interests are
generally not subject to the tort of conversion. Hi-Ho Tower, Inc. v. Com-Tronics, Inc., 255
Conn. 20, 44, 761 A.2d 1268 (2000); see also Deming v. Nationwide Ins. Co., 279 Conn. 745,
770-72, 905 A.2d 623 (2006).

Connecticut courts have “defined conversion as [a]n unauthorized assumption and
exercise of the right of ownership over goods belonging to another, to the exclusion of the
owner's rights ... It is some unauthorized act which deprives another of his property permanently
or for an indefinite time; some unauthorized assumption and exercise of the powers of the owner
to his harm. The essence of the wrong is that the property rights of the plaintiff have been dealt
with in a manner adverse to him, inconsistent with his right of dominion and to his harm.”
(Internal quotation marks omitted.) Moore v. Waterbury Tool Co., 124 Conn. 201, 209, 199 A.
97 (1938); see also Falker v. Samperi, 190 Conn. 412, 419, 461 A.2d 681 (1983); Devitt v.
Manulik, 176 Conn. 657, 660, 410 A.2d 465 (1979); 1 Restatement (Second), Torts, § 222A
(1965); D. Wright et al., Connecticut Law of Torts (4th Ed. 2018) § 26, p. 54-55 (“[a]n action of
conversion is a suit for damages by the owner of a chattel, or by one entitled to the immediate
possession of the chattel, against one who has wrongfully appropriated the chattel ... in
derogation of the rights of the rightful owner or possessor”).

The Plaintiff's Complaint fails to identify any factual or legal grounds remotely related to
taking or control of tangible property or goods belonging to Plaintiff. To the contrary, Plaintiff’s
claim for Conversion alleges only that Defendants took “William Raveis's confidential,
proprietary and trade secret information and processes.” Even if true, the “taking” of
information and/or “processes” cannot support a claim for conversion. Accordingly, this Count

should be stricken.
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I1l.  CONCLUSION
For the foregoing reasons, Defendants respectfully request that each of the counts named

above of Plaintiff’s Complaint be stricken.

DEFENDANTS

KATHLEEN O'GRADY, ANNETTE PALMIERI,
BARBARA VOYTAS, LESLIE STETTER, and
GORANA KLARIC

By:__ /s/ Elizabeth W. Swedock
Mark P. Carey (413729)
Elizabeth W. Swedock (430889)
Carey & Associates, P.C.

71 Old Post Road, Suite One
Southport, CT 06890

(203) 255-4150 tel

(203) 255-0380 fax
mcarey@capclaw.com
eswedock@capclaw.com

CERTIFICATION OF SERVICE

Pursuant to Practice Book Section 10-14, | hereby certify that a copy of the above was
delivered via U.S. Mail or electronically on March 11, 2020 to all counsel of record:

BARCLAY DAMON LLP (440819)
545 LONG WHARF DRIVE
9TH FLOOR
NEW HAVEN, CT 06511
rbowerman@barclaydamon.com
/s/
Elizabeth W. Swedock
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WILLIAKM RAVEIS REAL ESTATE
INDEPENDENT CONTRACTOR ADDENDUR

This Independent Contractor Addendum is made and effective as of the 2& day of ﬁf Q
2019 by and between KATIE D'GRADY and Wiliiam Raveis Real Estate, Incorporated and supplements the Saies
Agent’s independent Contracior Agreement with the Company. In consideration of the following terms, the Sales Agent
and the Company agree as foliows;

1. Marketing Bonus

The Company agrees o pay Sales Agent a bonus of twenty thousand doilars (§20,000) {the. “Bonus") being
paid to the Sales Agent in two installments following execution of this addendum with the Company the first installment
of ten thousand doliars {$10,000) will be paid within ten {10) business days of affiliation date. The second instaliment of
ten thousand dollars (310,000} wilt be paid on January 02, 2020. The Sales Agent must be affiliatad with the Company
in order to receive bonus

2. Enhanced Agent Split Incentive

The Sales Agent's commission split shall be [ EGTGNGNGNGEGEEEEEE - < porcent (6%)
marketing fee will be deducted from all commissions according to the Company Policies and Procedures Manual.

3. William Raveis Marketing Investment

The Company agrees io invest in Sales Agent's business through reimbursement of every doliar paid by the
Sales Agent for direct mail & digital marketing products offered through Raveis 365, as well as approved personal
marketing promotion based on company brand standards up fo thirty thousand doilars {$30,000} for approximately
the first twenty-four {24) months fellowing execution of this addendum. The Company shali reimburse the Sales
Agents upon submission of paid invoices and copies of the corresponding advertisements. The Salzs Agent shall be
permitied to expend seven thousand five hundred dollars {$7,500) of the markefing budget described herein bs-
annually beginning upon execution of this addendum through March 31, 2018 and every six-month period thereafter
until March 31, 2021. If the Sales Agent does not use the full $7,500 within each 8-month period, any unused
difference can either by rolied over or paid qut to The Sales Agent bi-znnually. The Sales Agent must be
affiliated with the Company {c receive reimbursement.

4. Early Temination

If the Sales Agent terminates his or her independent contractor affiliation with the Company within two (2)
years of executing this Addendum, the Sales Agent agrees to repay to the Company any special compensation set
forth in this Addendum, that has already been used by The Sales Agent specifically described in Sections 1 & 3 of
this Addendum (herein, the “Special Compensation”) upon said Early Termination. In the event of Early Termination,
the Company reserves the right to withhold any unpaid commissions or pertiens {hereof to recoup said Special
Compensation. If Sales Agent does not repay the Special Compensation at or prior to the Early Termination, Sales
Agent agrees to pay all costs of collection, including atterneys’ fees, whether or not a lawsuit is commenced as part
of the collection process. In the event of early termination, if the Sales Agent reimburses The Company for all
monies owed. there will be ne non-compete clause. Should there be a senior management and/or significant policy
change that affects the Fairfield/Southport branch of William Raveis OR William Raveis is sold this agreement will be
null and void.

5. Confidentiality

The parties agree that the terms and conditions of this Addendum shall remain confidential io those pasties
involved. Said confidentiality prohibits eitber party from disclosing such information to any other third parties,
including, but not imited to, the Agent's disclosure to other Company independent contractors. The Company may
enforce, in its sole discretion, this Addendum or breach thereof by the Agent by immediately voiding any or all of the
terms or conditions contained herein, terminating the Agents affiliation with the Company, and/or by filing for an
injunction and/or by an action for damages in any court of competent jurisdiction. The provisions of this Section shall
survive the termination of the Sales Agent's affiliation with the Company for any reason whatsoever andfor the
termination of this Addendum or the Agreement for any reason whatsoever,

Katie O'Grady_Addendum_Southport CT.doc i JH 02-13-19 Confidential



g, Integration

This Agreement/Addendum, along with any exhibits, appendices, addendums, schedules, and amendments
hereto, encompasses the entire agreement of the parties, and supersedes all previous understandings and
agreements between the parties, whether oral or written, except the Independent Contractor Agreement executed on
February 14, 2006 between the parties (the, “ICA"), which shall remain effective and supplemenied by this
Addendum. The parties hereby acknowledge and represent that said parties have not relied on any representation,
assertion, guarantee, warranty, collateral contract or other assurance, except those set out in this Addendum and the
ICA, made by or on behalf of any other party or any other person or entity whatsoever, prior to the execution of this
Addendum.

WHEREFORE, the Company and Sales Agent have entered into this Sales Agent Addandum as of and effeciive on
the date and year first written above,

WILLIAM RAVEIS REAL ESTATE, INC KATIE O'GRADY
!
¢ !
By: % /ZIA/M/) ]</O e Qd\.j/
Chris Raveis, President of Residential Sales Katie O'Grady, Sales Agént
vatea___5/25[201@ Dated: 3/ 219

THIS ADDENDUM SHALL ONLY BE BINDING UPON COMPARY IF EXECUTED ON COMPANY'S BEHALF BY
COMPANY'S MANAGING PARTNER, EVP OR CEQ.

Kalie O'Grady_Addendum_Southport CT.doc 2 JH 02-13-13 Confidential
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WILLIAM RAVEIS

REAL ESTATE - MORTGAGE * INSURANCE
The Largest Fomily-Owned Real Estate Company in the Northeast

WILLIAM RAVEIS REAL ESTATE, INCORPORATED
INDEPENDENT CONTRACTOR AGREEMENT

This Independent Contractor Agreement (the "Agreement”’) is made and effeclive as of the Q day of

RY RS _3013 by and between __(Sprang, (<la v C (the "Sales Agent”), and William

Raveis Real Eslate, Incorporated, a Connecticut corporation (the "Company” or "Broker”). In consideration of the mutual

covenants set forth below, the sufficiency of which are hereby acknowledged, Sales Agent and the Company agree as
follows:

1. The Company is qualified under the laws of the State of Connecticut to engage in business as a real estate broker and
is licensed to and does procure listings for the sale, lease or rental of real estate, as well as agreements to represent
prospectiva buyers or tenants, Subject to the terms of this Agreement, Sales Agent will be affiliated with the Company as
an independent contractor for the purpose of engaging in the real estate business in Connecticut as provided by
Conneclicut law. Sales Agent's affiliation with the Company under this Agreement will commence on the effective date
set forth in the first full paragraph on page 1 of this Agreement and will continue until this Agreement is terminated. This
Agreement may be terminated by either party at any time upon notice given to the other.

2. The Company grants {o Sales Agent for the term of this Agreement a non-exclusive license 1o use the tradename(s),
trademark(s) and other intellectual property of the Company, in common with other kicensees affiliated with the Company,
for the purpose of engaging in the real estate business In Connecticut. Recognizing the value of the Company's
tradename(s), trademark(s), and other intellectual properly and their effect on the Company's business and reputation,
Sales Agent will use the Company's tradename(s), trademark(s), and other intellectual property only in full compliance
with all policies, precedures and standards for such use that have been or may be developed from time to time by the
Company in its sole discretion.

3. Together with other persons affiliated with the Company who are assigned to the office, Sales agent may make such
reasonable use of the office’s facilities, equipment and supplies, in accordance with the directives of the Company’s office
Salas Manager and the Company's policies and procedure, as may be appropriate in order for the Sales Agent to conduct
his/er business activities as a real estate salesperson affilialed with the Company. The Company may provide office
facilities and supplies for the use of Sales Agent, but Sales Agent shall otherwise pay his/her own expenses, including but
not limited to automobile, travel and entertainment expenses.

4. Sales Agent shall pay all broker's or salesperson's [icense fees and all dues, if any, for membership in the National
Assaciation of Realtors, the Massachusetts Association of Realtors, the Connectlicut Association of Realiors, and the local
Association of Realtors, the M.L.S. and all of Sales Agent's expenses for travel, health insurance, personal liability
insurance, and personalized business materials. The Company shall not be liable to Sales Agent for any expenses
incurred hy Sales Agent, or for any of his/her actions or failures to act, nor shall Sales Agent be liable to the Company for
the cost and expenses of operating the Company's office; provided, however, that the expense of attorney's fees,
appraisal fees and other like costs which are incurred in connection with a particular transaction, or which are incurred in
the collection of or the attempt to collect commission, shall be paid by parties as mutually agreed upon.

{a) Sales Agent shall, at hisfher sole cost and expense, maintain in full force and effect during the term of this
Agreement automabile liability insurance to protect both the Sales Agent and the Company against claims of persanal
injury, death, or property damage, with per occurrence limits of not less than $100,000.00 and aggrepate limits of not
less than $300,000.00 and a deductible of not more than $1,000.00. For insurance purposes, vehicles must be
classified as “Business Use". Upon request, Sales Agent will provide to the Company documentation (such as an
insurance certificate) confirming that Sales Agent has the required insurance coverage in place.

5. In the event that the Company advances any expenses or other monies to Sales Agent in accordance with Company’s
accounting policies, Sales Agent agrees that the Company may deduct any monies advanced from commissions due
Sales Agent. Sales Agent agrees to repay Company any balance due within thirty days of terminalion.

6. From time to time the Company will make available to the Sales Agent training and educational programs which are
intended to assist in the development of Sales Agent’s abililies and expertise as a real estate salesperson.

ICA_CT_4.doc Page 10f 5 Initial ./é{L
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WILLIAM RAVEIS

REAL ESTATE * MORTGAGE * INSURANCE
The Largest Family-Owned Real Estate Company in the Northeast

21. All notices required or permitied to be given under this Agreement will be sufficient only if in writing and given by hand
delivery, by overnight mail service, by regular mall, or by e-mall, addressed to the party for whom the notice is infended at
the party’s address sel forth below or such other address as either party may designate in writing to the other party in
compliance with this provision. Any notice by hand delivery, overnight mail or e-mail will be effective upon delivery, and
any notice by regular mail will be deemed to have been received and be effective on the third business day following the
mailing of the notice. Notices shall be sent:

If to the Company, addressed to: If to Sales Agent, addressed to:

William Ravels Real Estate, Inc. ﬂ prina Kloric

7 Trap Falls Road 125Y Mmoot S Bpt T 06604

Sheiton, CT 05484 .
E-mail: personnel@raveisre.com E-mail: 62?!’ dno KM” L [@ L'M hoo-c on

22. Any dispute between the Company and the Sales Agent which is not resolved informally, including but not limited to
any claim or controversy arising out of or relating to this Agreement or any alleged breach of this Agreement, or
arising out of or relating to the relationship between the Company and the Sales Agent or the termination of that
relationship, shall be resclved by arbitration conducted at the Company's offices in Shelton, Connecticut, in
aceordance with the Commercial Arbitration Rules of the American Arbitration Assoclation or in any state or federal
court in Connecticut. The decision as to whether to adjudicate the dispute In court or through arbitration shall be
made in the sole discretion of the Company. The issues and claims in any such arbitration shail be decided in
accordance with Connecticut law.  In the event arbitration is selected by the Company, the award in any such
arbilration shall be final and binding, and judgment on any such award may be entered in any coust having
Jurisdiction.

23. Any dispuie between the Sales Agent and any other real estate salesperson affiliated with the Company relating to
real estate agency, the obligations hereunder or payment of commission if not resolved Informally, shall be resolved
by arbitration conducted at the Company's offices in Shelton, Connecticut, by a neutra} arbitration panel of three
arbitrators comprised of Sales Managers of the Company selected by the Company. The award in any such
arbitration shall be final and binding, and judgment on such award may be entered In any court having jurisdiction,

24. |f there is a breach or threatened breach of the provisions of this Agreement, the Sales Agent hereby agrees and
acknowledges that any breach of same will cause irreparable damage to the Company or that any such breach will
violate Connecticut General Statutes Section 35-51 et seq. and/or section 52-570b and that the Company will not
have an adequate remedy at law and that the Company shall be entitled to a temporary restraining order, preliminary
injunction and permanent injunction restraining the Sales Agent from such breach. Nothing herein shall be
construed as prohibiting the Company from pursuing any other remedies for such breach or threatened breach as it
may be entitled to at law or in equity or under this Agreement or otherwise.

25. Notwithstanding anything to the contrary contained herein, the provisions of Sections 2, 7, 8, 11, 12, 13, 14, 15, 16,
17, 18, 19, 20, 21, 22, 23, 24 and 25 of this Agreement shall survive any termination or expiration of this Agreement
regardiess of how such termination or expirations may occur.

26. Sales Agent acknowledges that he/she has carefully read this Agreement, understands the terms and conditions of
this Agreement, and has knowingly, voluntarily and freely entered into and executed this Agreement,

WHEREFORE, the Company and Sales Agent have entered into this Agreement as of and effective on the date
and year en above.

WILLIAM STATE, INCORPORATED SALES AGENT

By: 1\/ M Mﬂ
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WILLIAM RAVEIS REAL ESTATE, INC.
ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT: TEAM-AGENT

This Addendum to Independent Coptractor Agreement: Team-Agent (the "Team-Agent
Addendum”).is made and effective as of the day of ANV a4 ,_A 01 byand
between _(2prdng. Kiasi ¢ (the "Team-Agent"), and William Raveis Real Estate,
Inc., a Connecticut corporation (the "Company"), and supplements the Team-Agent's Independent
Contractor Agreement with the Company. In consideration of the mutual covenants set forth below, the
sufficiency of which are hereby acknowledged, the Team-Agent and the Company agree as follows:

1. The Company and the Team-Agent agree that the Team-Agent will participate in the Company’s
Mega Agent Program as a Team-agent working with Katre 0/ Erpdigy (the "Mega
Agent"). The Team-Agent will work under the direct supervision of the Mega Agent. I

2. The Team-Agent's commission on any transaction involving the Team-Agent shall be divided
between the Team-Agent and the Mega Agent in accordance with the Company's Mega Agent Program
Guidelines in effect at the time of the closing of the transaction for which the commission is paid.

3. The Team-Agent shall comply with the Company's Mega Agent Program Guidelines. The
Company has the right, in its sole discretion, to modify at any time any of the guidelines, policies or
procedures set forth in the Company's Mega Agent Program Guidelines. Any such modification will he
deemed to be effective and will be binding on the Company and on the Team-Agent ten days after the
Company notifies the Team-Agent of the modification uniess, within such ten day period, the Team-
Agent notifies the Company that he/she is exercising his/her right to terminate his/her participation in the
Company's Mega Agent Program. Any modifications of the Company's Mega Agent Program Guidelines
will be made available to the Team-Agent on the Company's intranet site or otherwise.

4. In the event of a conflict between the Mega Agent Program Guidelines and the Company's
general policies and procedures, the Mega Agent Program guidelines shall control.

William Raveis Real Estate, Inc,
{the "Company™)

naw Al

-~ ", Team-Agent

Dated: { b 13
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WILLIAM RAVEIS

REAL ESTATE * MORTGAGE * INSURANCE
The Largest Family-Owned Real Estate Company in the Northeast

WILLIAM RAVEIS REAL ESTATE, INCORPORATED
INDEPENDENT CONTRACTOR AGREEMENT

y This . Independent Contractor Agreement (the "Agree ),is made' and effective as of the day of
f,%arﬂm RA0[% by and between _ANAette FAMIELL _ (the "Sales Agent'), and William
Ravdis Real Estate, Incorporated, a Connecticut corporation (the “Company" or "Broker”). In consideration of the mutual
covenants set forth below, the sufficiency of which are hereby acknowledged, Sales Agent and the Company agree as

follows:

1. The Company is qualified under the laws of the State of Connecticut to engage in business as a real estate broker and
is licensed to and does procure listings for the sale, lease or rental of real estate, as well as agreements to represent
prospective buyers or tenants. Subject to the terms of this Agreement, Sales Agent will be affiliated with the Company as
an independent contractor for the purpose of engaging in the real estate business in Connecticut as provided by
Connecticut law. Sales Agent's affiliation with the Company under this Agreement will commence on the effective date
set forth in the first full paragraph on page 1 of this Agreement and will continue until this Agreement is terminated. This

Agreement may be terminated by either party at any time upon notice given to the other.

2. The Company grants to Sales Agent for the term of this Agreement a non-exclusive license to use the tradenames),
trademark(s) and other intellectual property of the Company, in common with other licensees affiliated with the Company,
for the purpose of engaging in the real estate business in Connecticut. Recognizing the value of the Company's
tradename(s), trademark(s), and other intellectual property and their effect on the Company's business and reputation,
Sales Agent will use the Company's tradename(s), trademark(s), and other intellectual property only in full compliance
with all policies, procedures and standards for such use that have been or may be developed from time to time by the

Company in its sole discretion.

3. Together with other persons affiliated with the Company who are assigned to the office, Sales agent may make such
reasonable use of the office’s facilities, equipment and supplies, in accordance with the directives of the Company's office
Sales Manager and the Company’s policies and procedure, as may be appropriate in order for the Sales Agent to conduct
his/her business activities as a real estate salesperson affiliated with the Company. The Company may provide office
facilities and supplies for the use of Sales Agent, but Sales Agent shall otherwise pay his/her own expenses, including but

not limited to automobile, travel and entertainment expenses.

4. Sales Agent shall pay all broker's or salesperson's license fees and all dues, if any, for membership in the National
Association of Realtors, the Massachusetts Association of Realtors, the Connecticut Association of Realtors, and the local
Association of Realtors, the M.L.S. and all of Sales Agent's expenses for travel, health insurance, personal liability
insurance, and personalized business materials. The Company shall not be liable to Sales Agent for any expenses
incurred by Sales Agent, or for any of his/her actions or failures to act, nor shall Sales Agent be liable to the Company for
the cost and expenses of operating the Company's office; provided, however, that the expense of attomey's fees,
appraisal fees and other like costs which are incurred in connection with a particular transaction, or which are incurred in
the collection of or the attempt to collect commission, shall be paid by parties as mutually agreed upon.

(a) Sales Agent shall, at his/her sole cost and expense, maintain in full force and effect during the term of this
Agreement automobile liability insurance to protect both the Sales Agent and the Company against claims of personal
injury, death, or property damage, with per occurrence limits of not less than $100,000.00 and aggregate limifs of not
less than $300,000.00 and a déductible of not more than $1,000.00. For insurance purposes, vehicles must be
classified as “Business Use’.  Upon request, Sales Agent will provide to the Company documentation (such as an

insurance certificate) confirming that Sales Agent has the required insurance coverage in place.

5. In the event that the Company advances any expenses or other monies to Sales Agent in accordance with Company’s
accounting policies, Sales Agent agrees that the Company may deduct any monies advanced from commissions due
Sales Agent. Sales Agent agrees to repay Company any balance due within thirty days of termination.

6. From time to time the Company will make available to the Sales Agent training and educational programs which are
intended to assist in the development of Sales Agent's abilities and expertise as a real estate salesperson.

CA_CT_4.dsc Page 1 of 5 Initial [
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WILLIAM RAVEIS

REAL ESTATE * MORTGAGE * INSURANCE
The Largest Family-Owned Real Estate Company in the Northeast

clients of the Company, and others (the "Services") in full
and procedures set forth in the Company's
ffiliated with the Company (the "Policies &

7. Sales Agent will perform services for the Company,
compliance with this Agreement and in full compliance with the policies
Policies & Procedures Manual applicable to real estate salespersons a
Procedures Manual”).

the ability and resources necessary to provide the
timely perform all Services in a manner satisfactory
dered; that he/she will timely and fully
t; and that he/she will comply with and

(a) Sales Agent agrees, represents and warrants that he/she has
Services; that he/she will use his/her best skill, judgment and efforts to
to the Company, clients of the Company and others for whom Services are ren
perform all of his/her duties, responsibilities and obligations under this Agreemen

_ will be bound by the policies and procedures set forth in the Company's Policies & Procedures Manual.

(b) Sales Agent agrees, represents and warrants that all of Sales Agent's Services will be rendered in full compliance
with all applicable federal, state and local laws, regulations, ordinances, codes, and other legal requirements (including
without limitation all federal or state fair housing laws and regulations). Sales Agent will immediately notify the Company's
General Counsel or Vice President of Human Resources (i) of any expiration, loss or other adverse change in the status
of Sales Agent's license as a real estate salesperson or broker, (ii) if any complaint concerning the Sales Agent is filed
with any regulatory authority, or (iii) if any client or third party makes any demand for damages or compensation from
Sales Agent relating to any real estate transaction in which the Sales Agent participated while affiliated with the Company.

(c) Sales Agent agrees, represents and warrants that Sales Agent is, for purposes of workers' compensation and
otherwise, engaged as an independent contractor associated with the Company and not as an employee or legal agent of
the Company; that Sales Agent shall have the sole obligation and responsibility to pay any and all federal, state and local
taxes, including without limitation wage withholding, payroll, unemployment insurance, social security, and sales and
income taxes, relating to any commission payments or other compensation Sales Agent directly or indirectly receives from
the Company; and that Sales Agent is not entitied to receive and is not eligible for any benefits which accrue to
employees of the Company, including without limitation such benefits as health insurance and retirement benefits.

(d) Sales Agent represents and warrants that any outside employment during the term of this Agreement will be
unrelated to and not conflict with the business of the Company and its affiliates. Sales Agent shall be paid commissions
based on his/her gross sales, if any, without deduction for taxes, which commissions shall be directly related to sales or
other output. Sales Agent shall not receive any remuneration related to the number of hours worked and shall not be
treated as an employee with respect to such services for purposes of workers' compensation. During the term of this
Agreement the Company will make commission payments to Sales Agent in accordance with this Agreement, and in
accordance with the Company's Policies & Procedures Manual and applicable Commission Schedule in effect at the time
of the closing of the transaction for which a commission is payable. Copies of the Company's Policies & Procedures
Manual and applicable Commission Schedule in effect as of the date of this Agreement will be provided to Sales Agent.

(e) In performing Services, Sales Agent may work any hours that he/she chooses, and may work out of his/her own
home or the office of the Company to which Sales Agent is assigned.

(f) Without the express prior written approval of the Company, Sales Agent is not authorized to do and will not do or
perform any act or make any representation, promise or commitment, which is in any way intended to bind the Company.

(g) Without the express prior written approval of the Company, Sales Agent may not assign or delegate to any other

~-person or entity the performance of any of Sales Agent's duties, responsibilities or obligations under this Agreement.

(h) Sales Agent represents and warrants that he/she will maintain in full force and effect during the term of this
Agreement, at Sales Agent's sole cost and expense, any and all licenses or authorizations required for Sales Agent to
perform Services in each jurisdiction where his/her Services are to be rendered under this Agreement.

(i) The Company will make commission payments to Sales Agent after the Company receives the funds with respect to
which a commission payment is due.
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REAL ESTATE * MORTGAGE ° INSURANCE
The Largest Family-Owned Real Estate Company in the Northeast

tes for any reason, the commissions

(j) When Sales Agent's affiliation with the Company under this Agreement termina
referring agent as of the date of

relating to any property for which Sales Agent is a listing agent, selling agent or
termination shall be adjusted in accordance with the Company's Policies & Procedures Manual.

(k) The Company has the sole and exclusive right to determine, in accordance with the Company's Policies &
Procedures Manual, whether to pursue any action (by way of a lawsuit or otherwise) to seek to collect commissions or
other amounts owed by clients or third parties in any transactions involving the Company and the Sales Agent. Sales
Agent will cooperate with the Company in connection with any such action.

8. The Company purchases Professional Liability Errors and Omissions Insurance which provides certain insurance
coverage for Sales Agents affiliated with the Company. Sales Agent agrees to participate in the annual cost of the
premium; the amount and method of payment to be determined by the Company. For any claim involving a Sales Agent
that falls within the coverage of the policy, Sales Agent is responsible for a portion of the policy deductible (said deductible
amount selected by Sales Agent at time of premium payment), and the Company will pay the balance of the deductible.
The premium and deductible amounts can be changed at the discretion of the CEO or President at any time. Changes

will be updated in the Policy and Procedures manual.

ompany, and Sales Agent may not

9. Sales Agent may not use for the benefit of any person or entity other than the C
any Confidential Information of the

disclose to any person or entity other than the Company, either directly or indirectly,
Company.

(a) As used in this Agreement, the term “"Confidential Information” means the existence and contents of agreements
(including this Agreement); the Company's Policies & Procedures Manual, methods of operation and compensation
system; business and marketing plans or strategies; financial information and data; non-public information provided to the
Company by clients or third parties; and all documentation, reports and data (recorded in any form) relating to the
foregoing. Confidential Information does not include anything described above (i) which was known to Sales Agent before
his/her affiliation with the Company under this Agreement, or (ji) which is generally known to the public, unless it became
generally known through an act or failure to act of Sales Agent, in which case it will remain Confidential Information.

in doubt as to whether any information received in the course of his/her affiliation with the
fidential Information, Sales Agent will treat the information as Confidential Information. In the
event of a dispute between Sales Agent and the Company as to whether specific information constitutes Confidential
Information, the information in dispute will be presumed to be Confidential Information, and Sales Agent will have the

burden of proving that the information in dispute is not Confidential Information.

(b) If Sales Agent is
Company constitutes Con

10. (a) All listing agreements, referrals, buyer/tenant representation agreements, or other similar agreements obtained for
the Company by Sales Agent or provided by the Company to Sales Agent during the term of this Agreement shall remain
the property of the Company notwithstanding any termination of Sales Agent's affiliation with the Company under this
Agreement, and Sales Agent shall at the Company's request at any time provide written confirmation of the Company's
sole and exclusive ownership and rights with respect to such listing agreements, referrals, buyer/tenant representation

agreements, or other similar agreements.

(b) Sales Agent shall not contract with other Company Sales Agents in any manner that, directly or indirectly relates to

the Company’s business or real estate practice as defined in paragraph 1 herein without obtaining prior written approval
from a Company General Manager; President, or CEO. x

11. As required by the CT statue Sec. 20-3289A, when his/her affiliation with the Company terminates for any reason,
Sales Agent will not, either directly or indirectly, solicit on behalf of any person or entity other than the Company (including
but not limited to the Sales Agent himself/herself) the business of any client who has a listing agreement, buyer/tenant
representation agreement, or other similar agreement with the Company, until the term of such agreement ends.

12. The Sales Agent agrees that during the term of this Agreement and for a period of one (1) year thereafter, the Sales
Agent shall not, either directly or indirectly, employ or hire, or attempt to employ or hire, any independent contractors,
sales agents, or employees of the Company or otherwise induce, directly or indirectly, other independent contractors,

sales agents, or employees to disaffiliate from or leave the Company.
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WILLIAM RAVEIS

REAL ESTATE * MORTGAGE = INSOURANCE
The Largest Family-Owned Real Estate Company in the Northeast

[ i i i rtain and therefore agree that
The parties agree that damages for each breach of this Section 12 may be difficult to asce ;
the breaching party of this Section herein shall pay to the non-breaching party the sum of $25,000 for each instance of

breach of the non-solicitation described herein.

13. The Sales Agent and Company agree to refrain from making any false, negative, and/or disparaging remarks,
statements or communications about the other party during the term of this Agreement or any time after the expiration or

termination of this Agreement.

14. In addition to and not in lieu of any other obligation contained in this Agreement, Sales Agent agrees to and shall
indemnify the Company (and the Company's officers, directors and sharehoiders) ar"ld hold the Company (and the
Company's officers, directors and shareholders) harmless with respect to any and all claims, I_osses, costs_, af_'ngl_ expenses
(including but not limited to attorneys' fees and costs of litigation), damages, fines, penalties and/or liabilities of any
nature whatsoever arising in connection with or relating in any way to (i) any _breach or thre_atene_d breach of t_hls
Agreement by Sales Agent; (ii) the performance of Sales Agent's Services under_thls Agreement, |nclt_J.Q|ng any agsertnon
that Sales Agent's Services fail to comply in any way with the provisions of this Agreement; and (iii) any negligence,
intentional acts, misrepresentations or omissions by Sales Agent.

15. The Company has the right, in its sole discretion, to modify at any time any of the policies or procedures set forth in
the Company's Policies & Procedures Manual or otherwise, as well as any applicable Commission Schedule. Any such
modification will be deemed to be effective and will be binding on the Company and on the Sales Agent ten days after the
Company notifies the Sales Agent of the medification unless, within such ten day period, the Sales Agent notifies the
Company that he/she is exercising his/her right to terminate this Agreement. Any modifications of the Company's
Policies & Procedures Manual or the Company's Commission Schedules will be made available to the Sales Agent on
the Company's intranet site or otherwise. Except as expressly provided in this Section 15, this Agreement cannot be
changed or modified other than in writing signed by both Sales Agent and the Company's President.

16. This Agreement (and, to the extent applicable, the documents specifically referred to in this Agreement such as the
Company's Policies & Procedures Manual and Commission Schedule) constitutes the entire agreement of the parties
concerning its subject matter and shall supersede the terms of any other prior or contemporaneous agreement,
representation or understanding (whether oral or written) between the parties concerning the subject matter of this
Agreement. Sales Agent acknowledges that in connection with Sales Agent's decision to enter into this Agreement, Sales
Agent has not relied on any representations, promises or agreements of any kind except for those set forth in this

Agreement.

17. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
personal representatives, successors and assigns; provided, however, that Sales Agent may not assign any of Sales
Agent's duties, responsibilities or obligations under this Agreement except as provided herein.

18. The Company and Sales Agent agree that Connecticut law (without regard to Connecticut's conflict of laws
provisions) shall govern their rights and obligations toward one another under this Agreement. Furthermore, it is the intent
of the parties that this Agreement be enforceable to the fullest extent permitted by Connecticut law. Accordingly, if any
provision of this Agreement as presently written should be construed to be illegal, invalid or unenforceable, said illegal,
invalid or unenforceable provision shall be deemed to be amended and construed to have the broadest scope permissible
(Sales Agent and the Company intending and agreeing that any provision of this Agreement may be reformed to have the

_--broadest scope permitted by applicable law), and if no validating amendment or. construction is possible, shall be
severable from the rest of this Agreement, and the validity, legality, and enforceability of the remaining provisions of this
Agreement shall not in any way be affected or impaired thereby.

19. The Company has the right to inform any employer or prospective employer of Sales Agent, or any other third party
who may have dealings with Sales Agent, of Sales Agent's obligations under this Agreement.

20. The waiver by either party of any breach of this Agreement or right hereunder shall not operate or be construed as a
waiver of any other breach or right hereunder, and no such waiver shall be effective unless set forth in a writing signed by
the party who is charged with waiving the breach or right at issue.
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WILLIAM RAVEIS

REAL ESTATE * MORTGAGE * INSURANCE
The Largest Family-Owned Real Estate Company in the Northeast

21. All notices required or permitted to be given under this Agreement will be sufficient only if in writing and given by hand
delivery, by overnight mail service, by regular mail, or by e-mail, addressed to the party for \_Nhorr_l .the notice is intended gt
the party's address set forth below or such other address as either party may designate in writing to the other party in
compliance with this provision. Any notice by hand delivery, overnight mail or e-mail will be effective upon delivery, and
any notice by regular mail will be deemed to have been received and be effective on the third business day following the

mailing of the notice. Notices shall be sent:

If to the Company, addressed to: If to Sales Agent, addressed to:

William Raveis Real Estate, Inc. An V\f+'\'f— ?OL\W“ .er\

7 Trap Falls Road 267 Bury Streel Tauheld (T 0654
Shelton, CT 06484

E-mail: personnel@raveisre.com E-mail: a_ﬂﬂﬁ‘\+€Pd,\ Mier ;.1-3 @ lIla-[/lc’o i

22. Any dispute between the Company and the Sales Agent which is not resolved informally, including but not limited to
any claim or controversy arising out of or relating to this Agreement or any alleged breach of this Agreement, or
arising out of or relating to the relationship between the Company and the Sales Agent or the termination of that
relationship, shall be resolved by arbitration conducted at the Company's offices in Shelton, Connecticut, in
accordance with the Commercial Arbitration Rules of the American Arbitration Association or in any state or federal
court in Connecticut. The decision as to whether to adjudicate the dispute in court or through arbitration shall be
made in the sole discretion of the Company. The issues and claims in any such arbitration shall be decided in
accordance with Connecticut law. In the event arbitration is selected by the Company, the award in any such
arbitration shall be final and binding, and judgment on any such award may be entered in any court having
jurisdiction.

23. Any dispute between the Sales Agent and any other real estate salesperson affiliated with the Company relating to
real estate agency, the obligations hereunder or payment of commission if not resolved informally, shall be resolved
by arbitration conducted at the Company's offices in Shelton, Connecticut, by a neutral arbitration panel of three
arbitrators comprised of Sales Managers of the Company selected by the Company. The award in any such
arbitration shall be final and binding, and judgment on such award may be entered in any court having jurisdiction.

24. If there is a breach or threatened breach of the provisions of this Agreement, the Sales Agent hereby agrees and
acknowledges that any breach of same will cause irreparable damage to the Company or that any such breach will
violate Connecticut General Statutes Section 35-51 et seq. and/or section 52-570b and that the Company will not
have an adequate remedy at law and that the Company shall be entitled to a temporary restraining order, preliminary
injunction and permanent injunction restraining the Sales Agent from such breach. Nothing herein shall be
construed as prohibiting the Company from pursuing any other remedies for such breach or threatened breach as it
may be entitled to at law or in equity or under this Agreement or otherwise.

25. Notwithstanding anything to the contrary contained herein, the provisions of Sections 2, 7, 8, 11, 12, 13, 14, 15, 16,
17,18, 19, 20, 21, 22, 23, 24 and 25 of this Agreement shall survive any termination or expiration of this Agreement
regardless of how such termination or expirations may occur.

2E§. Sales Agent acknowledges that he/she has carefully read this Agreement, understands the terms and conditions of
this Agreement, and has knowingly, voluntarily and freely entered into and executed this Agreement.

WHEREFORE, the Company and Sales Agent have entered into this Agreement as of and effective on the date
and year first written above.

VWALLIAM RAVEIS REAL‘ %ATE, INCORPORATED SALES\AGENT

‘ ; )
By: A (O (2 ’%'%ﬁ \/%ﬂ’éuffu
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WILLIAM RAVEIS REAL ESTATE, INC.

ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT: TEAM-AGENT

This Addendum to Independent Cpntractor Agreement: Team-Agent the '"Team-Agent
Addendum") is made and effective as of the day of %CYVLE@( ’ QL |3 byand
between _A) - wier (the "Team-Adent”), and William Raveis Real Estate,
Inc., a Connecticut corporation (the "Company"), and supplements the Team-Agent's Independent

Contractor Agreement with the Company. In consideration of the mutual covenants set forth below, the
sufficiency of which are hereby acknowledged, the Team-Agent and the Company agree as follows:

1. The Company and the Team-Agent agree that the Team-Agent will participate in the Company'’s
Mega Agent Program as a Team-agent working with ‘Ka e O'Grady, (the "Mega
Agent"). The Team-Agent will work under the direct supervision of the Mega Agent. ~

2. The Team-Agent's commission on any transaction involving the Team-Agent shall be divided
between the Team-Agent and the Mega Agent in accordance with the Company's Mega Agent Program
Guidelines in effect at the time of the closing of the transaction for which the commission is paid.

3. The Team-Agent shall comply with the Company's Mega Agent Program Guidelines. The
Company has the right, in its sole discretion, to modify at any time any of the guidelines, policies or
procedures set forth in the Company's Mega Agent Program Guidelines. Any such madification will be
deemed to be effective and will be binding on the Company and on the Team-Agent ten days after the
Company notifies the Team-Agent of the modification unless, within such ten day period, the Team-
Agent notifies the Company that he/she is exercising his/her right to terminate his/her participation in the
Company's Mega Agent Program. Any modifications of the Company's Mega Agent Program Guidelines
will be made available to the Team-Agent on the Company's intranet site or otherwise.

4. In the event of a conflict between the Mega Agent Program Guidelines and the Company’s
general policies and procedures, the Mega Agent Program guidelines shall control.

William Raveis Real Estate, Inc.
(the "Company’)

By: / ﬂm (ﬁ&lu — : LA
a [ B d’ , Team-Agent

Dated: 9//4//3

Dated:
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This Independent Co " ") i de and effective as of the day.'Of
ntractor Agreement (the "Agreement") is ma (the "Sales Agent", and William

4]

i : by and between _ LesWe S . r
i Rteal & Incorporated, a Connecticut corporation (the "Company" or "Broker"). In consideration of the mutual
;:(;J"\gevcsn S set forth below, the sufficiency of which are hereby acknowledged, Sales Agent and the Company agree as

T The Company is qualified under the laws of the State of Connecticut to engage in business as a real estate broker and
is licensed to and does procure listings for the sale, lease or rental of real estate, as well as agreements to represent
prospective buyers or tenants. Subject to the terms of this Agreement, Sales Agent will be affiliated with the Company as
an mdependent contractor for the purpose of engaging in the real estate business in Connecticut as provllded by
Connecticut Iaw: Sales Agent's affiliation with the Company under this Agreement will commence on the effective datle
set forth in the first full paragraph on page 1 of this Agreement and will continue until this Agreement is terminated. This
Agreement may be terminated by either party at any time upon notice given to the other.

2. The Company grants to Sales Agent for the term of this Agreement a non-exclusive license to use the tradename(s),
trademark(s) and other intellectual property of the Company, in common with other licensees affiliated with the Company,
for the purpose of engaging in the real estate business in Connecticut. Recognizing the value of the Company's
tradename(s), trademark(s), and other intellectual property and their effect on the Company's business and reputation,
Sales Agent will use the Company's tradename(s), trademark(s), and other intellectual property only in full compliance
with all policies, procedures and standards for such use that have been or may be developed from time to time by the

Company in its sole discretion.

"»— q Together with other persons affiliated with the Company who are assigned to the office, Sales agent may make such

reasonable use of the office’s facilities, equipment and supplies, in accordance with the directives of the Company’s office
Sales Manager and the Company’s policies and procedure, as may be appropriate in order for the Sales Agent to conduct ‘
his/her business activities as a real estate salesperson affiliated with the Company. The Company may provide office |
facilities and supplies for the use of Sales Agent, but Sales Agent shall otherwise pay his/her own expenses, including but ‘

not limited to automobile, travel and entertainment expenses. |
|
\

4. Sales Agent shall pay all broker's or salesperson's license fees and all dues, if any, for membership in the National
Association of Realtors, the Massachusetts Association of Realtors, the Connecticut Association of Realtors, and the local
Association of Realtors, the M.L.S. and all of Sales Agent's expenses for travel, health insurance, personal liability ‘

insurance, and personalized business materials. The Company shall not be liable to Sales Agent for any expenses I
incurred by Sales Agent, or for any of his/her actlonslor failures to act, nor shall Sales Agent be liable to the Company for
the cost and expenses of operating.the Cqmpanys. office; pr_ovnde;i, howe\(er, that the expense of attorney's fees,
appraisal fees and other like costs which are |pcgrred in connec_tlon with a particular transaction, or which are incurred in
the collection of or the attempt to collect commission, shall be paid by parties as mutually agreed upon.

all, at his/her sole cost and expense, maintain in full force and effect during the term of this
le liability insurance to protect both the Sales Agent and the Company against claims of personal
damage, with per occurrence limits of not less than $100,000.00 and aggregate limits of not
less than $300,000.00 and a deductible of not more than $1,.000.0Q. For insurance purposes, vehicles must be
classified as “Business Use”. Upon request, Sales Agent will provide to the Company documentation (such as an

insurance certificate) confirming that Sales Agent has the required insurance coverage in place.

ther monies to Sales Agent in accordance with C '
at the Company advances any expenses or o Ag i ompany's
3. In thg evenltiéir;s Sales Agent agrees that the Company may deduct any monies advanced from commissions due
2(;?§ur'ltlgnegmposales- Agent agrees to repay Company any balance due within thirty days of termination.
h S ¥

me the Company will make available to the Sales Agent training and educational programs which are

- f,-:tngor:; ttirr;zst;tt;n the development of Sales Agent's abilities and expertise as a real estate salesperson.
nded to
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WILLIAM RAVEIS

REAL ESTATE - MORTGAGE « INSURANCE
-

. sal i . S
\gompli:zcgg\m; ‘m‘,‘ perform services for the Company, clients of the Company, and others (the "Services") in full
Policies & Pr0ced£ Agreement and in full compliance with the policies and procedures set forth in the IlCompanyS
Brcatures Manual")fes Manual applicable to real estate salespersons affiliated with the Company (the "Policies &

Ser(\ic): i?'ﬁ;t"\r?;rsl:j agrﬁes, represents and warrants that he/she has the ability and resources necessary to pro'VIde the
to the Compan cl‘e Will use his/her best skill, judgment and efforts to timely perform all Services in a manner satisfactory

erform all of hY' /h anis of the ompany and others for whom Services are rendered; that he/she will timely ar)d fully
p." be bound ¢ isther dgt!es, responsibilities and obligations under this Agreement; and that he/she will comply with and
will be bound by the policies ang Procedures set forth in the Company's Policies & Procedures Manual.

_(b) Sales_Agent agrees, represents and warrants that all of Sales Agent's Services will be rendered in full compliance
with all E_ippllc_able federal, state ang local laws, regulations, ordinances, codes, and other legal requirements (including
without limitation all federal or state fajr housing laws and regulations). Sales Agent will immediately notify the Company's
General Counslel or Vice President of Human Resources (i) of any expiration, loss or other adverse change in the status
of Sales Agent's license as g3 real estate salesperson or broker, (ii) if any complaint concerning the Sales Agent is filed
with any regulatory authority, or (iii) if any client or third party makes any demand for damages or compensation from
Sales Agent relating to any real estate transaction in which the Sales Agent participated while affiliated with the Company.

(c) Sales Agent agrees, represents and warrants that Sales Agent is, for purposes of workers' compensation and
otherwise, engaged as an independent contractor associated with the Company and not as an employee or legal agent of
the Company; that Sales Agent shall have the sole obligation and responsibility to pay any and all federal, state and local
taxes, including without limitation wage withholding, payroll, unemployment insurance

ivi

=3 (d) Sales Agent represents and warrants that any outside employment during the term of this Agreement will be
unrelated to and not conflict with the business of the Company and its affiliates. Sales Agent shall be paid commissions
based on his/her gross sales, if any, without deduction for taxes, which commissions shall be directly related to sales or
other output. Sales Agent shall not receive any remuneration related to the number of hoqrs workgd and shall not be
treated as an employee with respect to such services for purposes of workers' compensation. During the term of this
Agreement the Company will make commission payments to Sales Agent in accordance with this Agreement, and in
accordance with the Company's Policies & Procedur'es_Mapual and appllcaple Commission Schedule !n.effect at the time
of the closing of the transaction for which a commission is payable. Copies of the C.ompany's‘ Policies & Procedures
Manual and applicable Commission Schedule in effect as of the date of this Agreement will be provided to Sales Agent.

" . k any hours that hefshe chooses, and may work out of his/her own
rming Services, Sales Agent may wor ! ;
hon(ﬁa) cl>rr] tﬁzr;?ﬁce ogf the Company to which Sales Agent is assigned.

. ss prior written approval of the Company, Sales Agent is not authorized to do and will not do or
rf(f) WItho:tcttT)?' ;);?(ree an)r') representation, promise or commitment, which is in any way intended to bind the Company.
perform any

< i itten approval of the Company, Sales Agent may not assign or delegate to any other ‘

hout the express prior wri : J S A / not . 1’
per(s%)nvc\)/:tentity the performance of any of Sales Agent's duties, responsibilities or obligations under this Agreement. 1
\

and warrants that he/she will maintain in full force and effect during the term of this !
en repre:tt?;lt:de cost and expense, any and all licenses or authorizations required for Sales Agent to
aleZaAc%ejurisdiction where his/her Services are to be rendered under this Agreement.
in

(h) Sales Ag
Agreement, at S
perform Services

will make commission payments to Sales Agent after the Company receives the funds with respect to
e Company

i) Th : .
wm(cf\ a commission payment IS due
o
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WILLIAM RAVEIS

REAL ESTATE . MORTGAGE * INSURANCE

' () When Sales Agent's affiliatio

relating to any property for whic

n with the Company under this Agreement terminates for any reason, the commissions
termination sha|| be adjusteq in ac

h Sales Agent is a listing agent, selling agent or referring agent as of the date of
cordance with the Company's Policies & Procedures Manual.

(k) The Co
Procediiros MaTLE’;”)\'Nl:\aS the sole and exclusive right to determine, in accordance with the Company's Policies &
other amounts OWea b etrlm_er to Pursue any action (by way of a lawsuit or otherwise) to seek to collect commissions or
Agent will cooperate w't}; ‘:r:gnés or third parties in any transactions involving the Company and the Sales Agent. Sales

Ompany in connection with any such action.

. The C , . iy
<8:overage ‘szpgf;)l’e pu’&chases Professional Liability Errors and Omissions Insurance which provides certain insurance
premium; the am S Agents affiliated with the Company. Sales Agent agrees to participate in the annual cost of the
that falls 'Within thount and method of payment to be determined by the Company. For any claim involving a Sales Agent
amount selected gyCOSVa?rag: of the policy, Sales Agent is responsible for a portion of the policy deductible (said deductible

i S Agent at time of i i he balance of the deductible.
The premium and deductible a € of premium payment), and the Company will pay the balan

' ' mounts can be changed at the discretion of the CEO or President at any time. Changes
will be updated in the Policy and Procedures manual.g

9. Sales Agent ma
disclose to any pe
Company.

y not use for the benefit of any person or entity other than the Company, and Sales Agent may not
rson or entity other than the Company, either directly or indirectly, any Confidential Information of the

(@) As used in this Agreement, the term "Confidential Information” means the existence and contents of agreements
(including this Agreement); the Company's Policies & Procedures Manual, methods of operation and compensation
system; business and marketing plans or strategies; financial information and data; non-public information provided to the
Company by clients or third parties; and all documentation, reports and data (recorded in any form) relating to the

_foregoing. Confidential Information does not include anything described above (i) which was known to Sales Agent before
3 m,\is/her affiliation with the Company under this Agreement, or (ii) which is generally known to the public, unless it became
| generally known through an act or failure to act of Sales Agent, in which case it will remain Confidential Information.

(b) If Sales Agent is in doubt as to whether any information received in the course of his/her affiliation with the
Company constitutes Confidential Information, Sales Agent will treat the mformatl_o_n as Confgdent;al Information. In the
event of a dispute between Sales Agent and the Company as to vyhethgr specific !nformatlon constitutes Confidential
Information. the information in dispute wjll be presumed tp bg Conﬂdentl.al Information, and Sales Agent will have the
burden of plroving that the information in dispute is not Confidential Information.

> o3 s, referrals, buyer/tenant representation agreements, or other similar agreements obtained for
10. (a) All Ilstlrg)g %%rlizn;\znetnt or provided by the Company to Sales Agent during the term of this Agreement shall remain
the Company yth Company notwithstanding any termination of Sales Agent's affiliation with the Company under this
the property of Se les Agent shall at the Company's request at any time provide written confirmation of the Company's
Aglreemgnt- Sﬂgiv:ownership and rights with respect to such listing agreements, referrals, buyer/tenant representation
sole and ex

agreements, or other similar agreements.

tract with other Company Sales Agents in any manner that, directly or indirectly relates to
(b) Sales Agiztsisr?:s”sn:: rceoar: estate practice as defined in paragraph 1 herein without obtaining prior written approval
the Company’s

from a Company General Manager, President, or CEO.

statue Sec. 20-3289A, when his/her affiliation with the Qompany terminates for any reason,
irectly or indirectly, solicit on behalf of any person or entity other than the Company (including
Agent himself/herself) the business of any cliept who has a listing agreement, buyer/tenant
ther similar agreement with the Company, until the term of such agreement ends.

11. As required by the CT

Sales Agent will not, eig:;sd
but not limited atgr:aheement 23

entation , |
2y ees that during the te7 of this Agreement and for a period of one (1) year thereafter, the Sales

Agent agrirecﬂy or indirectly, employ or hire, or attempt to employ or hire, any independent contractors,

12, The Sales AGSl 25,

> :%gent shall no mployees of the Company or othenr/:/isg induce, directly or indirectly, other independent contractors,
" sales agents, or fn ployees to disaffiliate from or leave the Company.
sales agents, 0" © Page 3 of 5 Initial_LS
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WILLIAM RAVEIS

- REAL ESTATE « MORTGAGE + INSURANCE
N

\'The parties g
the breachin
breach of th

gree tha . )
9 party 0; gﬁ;“gges for each breach of this Section 12 may be difficult to ascertain and therefore agree that

> S€ction herein shal X i 000 for each instance of
& non-solicitation desciibog her:ina,ll pay to the non-breaching party the sum of $25,

13. The Sales

e Ageni arid Company agree to refrain from making any false, negative, and/or disparaging remarks,
mer communlcatlons about th
termination of th; il

|4. t

In additi G
indemniffiggncgr:n:nmt In lieu of any other obligation contained in this Agreement, Sales Agent agrees to and shall
Company's officers pdiry (and the Company's officers, directors and shareholders) and hold the Company (and the
(including but not | _tectors and shareholders) harmless with respect to any and all claims, losses, costs apq_ expenses
nature whatsooy Iml. gd tq attorneys' fees and costs of litigation), damages, fines, penalties and/or liabilities of any
Agreement by Sa?;sa;:s:?t- N connection with or relating in any way to (i) any breach or threatened breach of this
that Sales Agent's gent; (ii) the performance of Sales Agent's Services under this Agreement, including any assertion

Services fail to comply in an i isi - , l
; : x y way with the provisions of this Agreement; and (iii) any negligence,
intentional acts, misrepresentations or omissions by Sales Agent.

15. The Company has the rj
the Qompany‘s Policies & P

ten day period, the Sales Agent notifies the
rcising his/her right to terminate this Agreement. Any modifications of the Company's

ompany's Commission Schedules will be made available to the Sales Agent on
the Company's intranet site or otherwise. Except as expressly provided in this Section 15, this Agreement cannot be
changed or modified other than in writing signed by both Sales Agent and the Company's President.

»-A16. This Agreement (and, to the extent applicable, the documents specifically referred to in this Agreement such as the
Company's Policies & Procedures Manual and Commission Schedule) constitute; the entire agreement of the parties
concerning its subject matter and shall supersede the terms of any other prior or contemporaneous agreement,
representation or understanding (whether oral or written) _between the p|art|es_c§oncerning ti\e sui:aject matter of this
Agreement. Sales Agent acknowledges th.at in conngct|on with Sales Agent's decusion to enter into this Agreement,_Sales
Agent has not relied on any representations, promises or agreements of any kind except for those set forth in this
Agreement.

i shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
e AIhis Agrreeseer;];r;itves successors and assigns; provided, however, that Sales Agent may not assign any of Sales
szasrc\)t?sa:jl::Zs responsibilities or obligations under this Agreement except as provided herein.

ent agree that Connecticut law (without regard to Connecticut's conflict of laws
15, .Jha. Sompsty an?he?ra:iegit? gnd ob?igations toward one another under this Agreement. Furthermore, it is the intent
Pravisions) shal govgrnA reement be enforceable to the fullest extent permitted by Connecticut law. Accordingly, if any
of the parties that this gnt as presently written should be construed to be illegal, invalid or unenforceable, said illegal,
provision of this Agreemerovision shall be deemed to be amended and construed to have the broadest scope permissible
inyalid ot unenforceabg 21 any intending and agreeing that any provision of this Agreement may be reformed to have the
(Sales Agent and the 't? dpby applicable law), and if no validating amendment or construction’ i§ possiplg, shall b_e
e Scopeth%e::enslt ?Jf this Agreement, and the validity, legality, and enforceability of the remaining provisions of this
severable from

. be affected or impaired thereby.
ot in any way t
Agreement shall n

the right to inform any employer or prospective employer of Sales Agent, or any other third party
19. The COch’jam;i:gasswith Sales Agent, of Sales Agent's obligations under this Agreement.
have aea
ki of any breach of this Agreement or right hereunder shall not operate or be c_:qnstrl_ied as a
her ﬁirrt):'ight hereunder, and no such waiver shall be effective unless set forth in a writing signed by
Zicwith waiving the breach or right at issue.

20. The waiver by ebi:
- waiver of any other

"/:, the party who is charg
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WILLIAM RAVEIS

. REAL ESTATE + MORTGAGE - INSURANCE
\921. All notices required o

delivery, by overnj ht
the pagrty's addresg H

I permitte

to be given under this Agreement will be sufficient only if in writing and given by hand
ail service

d

set f » by regular mail, or by e-mail, addressed to the party for whom the notice is intended at

this pro orth below or such other address as either party may designate in writin_g to the othgr party in ;
any notice by regyjar ma\illlsvl\:?l?' Any notice by hand delivery, overnight mail or e-mail will be effective upon delivery, and ;

mailing of the notice. Notices sth?ESn;s:t-to have been received and be effective on the third business day following the

If to the Company, addressed to:

If to Sales Agent, addressed to:

William Raveis Reg] Estate, Inc.

Attn.: President Leslie Stether
;;l'rla:p >als Roag 269 Carroll R
elton, CT 06484
fovhe\d CtT oL'™
E-mail: Personnel@raveisre.com E-mail:\es\ie. i@ grnanl. Lom

22. Any dispute between

court ip Connecticut.  The decision as to whether to adjudicate the dispute in court or through arbitration shall be
made in the sole discretion of the Company.  The issues and claims in any such arbitration shall be decided in

|

|
accordance with Connecticut law. In the event arbitration is selected by the Company, the award in any such f
arbitration shall be final angd binding, and judgment on any such award may be entered in any court having |
jurisdiction.

23. Any dispute between the Sales Agent and any other real estate salesperson affiliated with the Company relating to
real estate agency, the obligations hereunder or payment of commission if not resolved informally, shall be resolved
by arbitration conducted at the Company's offices in Shelton, Connecticut, by a neutral arbitration panel of three
arbitrators comprised of Sales Managers of the Company selected by the Company. The award in any such
arbitration shall be final and binding, and judgment on such award may be entered in any court having jurisdiction.

24. |If there is a breach or threatened breach of the pr.ovisions of this Agreement, the Sales Agent hereby agrees and ‘
: acknowledges that any breach of same will cause irreparable damage to the Company or that any such breach will |
iolate Connecticut General Statutes Section 35-51 et seq. and/or.sectlon 52-570b and that the Company will not \
viola dequate remedy at law and that the Company shall be entitled to a temporary restraining order, preliminary ]
:L?::lr?c&t]ig: ar?d permanent injunction restraining the Sales Agent from such breach. Nothing herein shall be b

|

|

rohibiting the Company from pursuing any other remedies for such breach or threatened breach as it
ﬁ:rclaanystbr:eecz1 tait?eg to at lav% or in equity or under this Agreement or otherwise.

. : ing to the contrary contained herein, the provisions of Sections 2, 7, 8, 11,12, 13, 14, 15, 16,
25. NOtw'thStangén%1a n;tzh 2% 24 and 25 of this Agreement shall survive any termination or expiration of this Agreement
1e79'a1rg'l e139$' of r',owlsuc,h termination or expirations may occur.
r

dges that he/she has carefully read this Agreement, understands the terms and conditions of
g Agetn;ra\gkhnaoswliiosvingly, voluntarily and freely entered into and executed this Agreement.
this Agreement,

FORE, the Company and Sales Agent have entered into this Agreement as of and effective on the date
WHERE g

and year first written above.

SALES AGENT

%fg /%@Z
Pagedyefsof 5 /() Initial_LS

Date 21 v
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REAL ESTATE, INC.
EEMENT: TEAM-AGENT

This Addendum to Independent Contractor Agreement: Teaml;Agaenn;
nddendum") is made and effective as of the dayof o e S S e i bt Y
detween (the wTeam-Agent"), and Wiliam Raveis Real Estate,
Inc., a Connecticut corporation (the "Company"), and supplements the Team-Agent's Independent
Contractor Agreement with the Company. In consideration of the mutual covenants sét forth below, the
sufficiency of which are hereby acknowledged, the Team-Agent and the Company agree as follows:

WILLIAM RAVEIS

ADDENDUM TO INDEPENDENT CONTRACTOR AGR

1. The Company and the Team-Agent agree that the Team-Agent will participate in the Com!?any's
Mega Agent Program as a Team-agent working with (the "Mega

Agent"). The Team-Agent will work under the direct supervision of the Mega Agent.

2 The Team-Agent's commission on any transaction involving the Team-Agent shall be divided
the Company's Mega Agent Program

betwee_n thg Team-Agent and the Mega Agent in accordance with
Guidelines in effect at the time of the closing of the transaction for which the commission is paid.

Company's Mega Agent Program Guidelines. The

Company has the right, in its sole discretion, to modify at any time any of the guidelines, policies or
procedures set forth.ln the Company's Mega Agent Program Guidelines. Any such modification will be
deemed to be effective and will be binding on the Company and on the Team-Agent ten days after the

Company notifies the Team-Agent of the modification unless, within such ten day period, the Team-

Agent notifies the Company that he/she is exercising his/her right to terminate his/her participation in the

Company's Mega Agent Program. Any modifications of the Company's Mega Agent Program Guidelines
will be made available to the Team-Agent on the Company's intranet site or otherwise.

3. The Team-Agent shall comply with the

Jict between the Mega Agent Program Guidelines and the Company’s

4. In the event of a confl
general policies and procedures, the Mega Agent Program guidelines shall control.

William Raveis Real Estate, InC.
(the "Company")
7

P ' 17
P A . Team-Agent
o=t Deteait ™Y )KJ / [ )
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REAL ESTATE » MORTGAGE ¢ INSURANCE
WILLIAM RAVEIS REAL ESTATE, INCORPORATED
INDEPENDENT CONTRACTOR AGREEMENT

This Independent Contractor Agreement (the " i and effective as of the (3 | day of
Jolgyp ., OV K by and between : (the "Sales Agent"), and William
Raveis Bkal Estate, Incorporated, a Connecticut corporation or "Broker"). In consideration of the mutual
covenants set forth below, the sufficiency of which are hereby acknowletiged, Sales Agent and the Company agree as
follows:

1. The Company is qualified under the laws of the State of Connecticut to engage in business as a real estate broker and
is licensed to and does procure listings for the sale, lease or rental of real estate, as well as agreements to represent
prospective buyers or tenants. Subject to the terms of this Agreement, Sales Agent will be affiliated with the Company as
an independent contractor for the purpose of engaging in the real estate business in Connecticut as provided by
Connecticut law. Sales Agent's affiliation with the Company under this Agreement will commence on the effective date
set forth in the first full paragraph on page 1 of this Agreement and will continue until this Agreement is terminated. This
Agreement may be terminated by either party at any time upon notice given to the other.

2. The Company grants to Sales Agent for the term of this Agreement a non-exclusive license to use the tradename(s),
trademark(s) and other intellectual property of the Company, in common with cother licensees affiliated with the Company,
for the purpose of engaging in the real estate business in Connecticut. Recognizing the value of the Company's
tradename(s), trademark(s), and other intellectual property and their effect on the Company's business and reputation,
Sales Agent will use the Company's tradename(s), trademark(s), and other intellectual property only in full compliance
with all policies, procedures and standards for such use that have been or may be developed from time to time by the
Company in its sole discretion.

3. Together with other persons affiliated with the Company who are assigned to the office, Sales agent may make such
reasonable use of the office’s facilities, equipment and supplies, in accordance with the directives of the Company’s office
Sales Manager and the Company’s policies and procedure, as may be appropriate in order for the Sales Agent to conduct
his/her business activities as a real estate salesperson affiliated with the Company. The Company may provide office
facilities and supplies for the use of Sales Agent, but Sales Agent shall otherwise pay his/her own expenses, including but
not limited to automobile, travel and entertainment expenses.

4. Sales Agent shall pay all broker's or salesperson’s license fees and all dues, if any, for membership in the National
Association of Realtors, the Massachusetts Association of Realtors, the Connecticut Association of Realtors, and the local
Association of Realfors, the M.L.S. and all of Sales Agent's expenses for travel, health insurance, personal liability
insurance, and personalized business materials. The Company shall not be liable to Sales Agent for any expenses
incurred by Sales Agent, or for any of his/her actions or failures to act, nor shall Sales Agent be liable to the Company for
the cost and expenses of operating the Company's office; provided, however, that the expense of attorney's fees,
appraisal fees and other like costs which are incurred in connection with a particular transaction, or which are incurred in
the collection of or the attempt to collect commission, shall be paid by parties as mutually agreed upon.

(a) Sales Agent shall, at his/her sole cost and expense, maintain in full force and effect during the term of this
Agreement automobile liability insurance to protect both the Sales Agent and the Company against claims of personal
injury, death, or property damage, with per occurrence limits of not less than $100,000.00 and aggregate fimits of not
less than $300,000.00 and a deductible of not more than $1,000.00.  For insurance purposes, vehicles must be
classified as “Business Use”.  Upon request, Sales Agent will provide to the Company documentation (such as an
insurance certificate) confirming that Sales Agent has the required insurance coverage in place.

5. In the event that the Company advances any expenses or other monies to Sales Agent in accordance with Company’s
accounting policies, Sales Agent agrees that the Company may deduct any monies advanced from commissions due
Sales Agent. Sales Agent agrees to repay Company any balance due within thirty days of termination.

6. From time to time the Company will make available to the Sales Agent training and educational programs which are
intended to assist in the development of Sales Agent's abilities and expertise as a real estate salesperson.

ICA_CT_4.doc Page 1of 5 Initial_# V
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REAL ESTATE *» MORTGAGE ¢ INSURANCE

7. Sales Agent will perform services for the Company, clients of the Company, and others (the "Services") in full
compliance with this Agreement and in full compliance with the policies and procedures set forth in the Company's
Policies & Procedures Manual applicable to real estate salespersons affiliated with the Company (the "Policies &
Procedures Manual").

(a) Sales Agent agrees, represents and warrants that he/she has the ability and resources necessary to provide the
Services; that he/she will use his/her best skill, judgment and efforts to timely perform all Services in @ manner satisfactory
to the Company, clients of the Company and others for whom Services are rendered:; that he/she will timely and fully
perform all of his/her duties, responsibilities and obligations under this Agreement: and that he/she will comply with and
will be bound by the policies and procedures set forth in the Company's Policies & Procedures Manual.

(b) Sales Agent agrees, represents and warrants that all of Sales Agent's Services will be rendered in full compliance
with all applicable federal, state and local laws, regulations, ordinances, codes, and other legal requirements (including
without limitation all federal or state fair housing laws and regulations). Sales Agent will immediately notify the Company's
General Counsel or Vice President of Human Resources (i) of any expiration, loss or other adverse change in the status
of Sales Agent's license as a real estate salesperson or broker, (i) if any complaint concerning the Sales Agent is filed
with any regulatory authority, or (iii) if any client or third party makes any demand for damages or compensation from
Sales Agent relating to any real estate transaction in which the Sales Agent participated while affiliated with the Company.

(c) Sales Agent agrees, represents and warrants that Sales Agent is, for purposes of workers' compensation and
otherwise, engaged as an independent contractor associated with the Company and not as an employee or legal agent of
the Company, that Sales Agent shall have the sole obligation and responsibility to pay any and all federal, state and iocal
taxes, including without limitation wage withholding, payroll, unemployment insurance, social security, and sales and
income taxes, relating to any commission payments or other compensation Sales Agent directly or indirectly receives from
the Company, and that Sales Agent is not entitled to receive and is not eligible for any benefits which accrue to
employees of the Company, including without limitation such benefits as health insurance and retirement benefits.

(d) Sales Agent represents and warrants that any outside employment during the term of this Agreement will be
unrelated to and not conflict with the business of the Company and its affiliates. Sales Agent shall be paid commissions
based on histher gross sales, if any, without deduction for taxes, which commissions shall be directly refated to sales or
other output. Sales Agent shall not receive any remuneration related to the number of hours worked and shall not be
treated as an employee with respect to such services for purposes of workers' compensation. During the term of this
Agreement the Company will make commission payments to Sales Agent in accordance with this Agreement, and in
accordance with the Company's Policies & Procedures Manual and applicable Commission Schedule in effect at the time
of the closing of the transaction for which a commission is payable. Copies of the Company's Policies & Procedures
Manual and applicable Commission Schedule in effect as of the date of this Agreement will be provided to Sales Agent.

(e) In performing Services, Sales Agent may work any hours that he/she chooses, and may work out of his/her own
home or the office of the Company to which Sales Agent is assigned.

{f) Without the express prior written approval of the Company, Sales Agent is not authorized to do and will not do or
perform any act or make any representation, promise or commitment, which is in any way intended to bind the Company.

() Without the express prior written approval of the Company, Sales Agent may not assign or delegate to any other
person or entity the performance of any of Sales Agent's duties, responsibilities or obligations under this Agreement.

(h) Sales Agent represents and warrants that he/she will maintain in full force and effect during the term of this
Agreement, at Sales Agent's sole cost and expense, any and all licenses or authorizations required for Sales Agent to
perform Services in each jurisdiction where his/her Services are to be rendered under this Agreement,

() The Company will make commission payments to Sales Agent after the Company receives the funds with respect to
which a commission payment is due.

ICA_CT_4.doc Page 2 of 5 Initial% 521 F/
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REAL ESTATE « MORTGAGE » INSURANCE

(j) When Sales Agent's affiliation with the Company under this Agreement terminates for any reason, the commissions
relating to any property for which Sales Agent is a listing agent, selling agent or referring agent as of the date of
termination shall be adjusted in accordance with the Company's Policies & Procedures Manual.

(k) The Company has the sole and exclusive right to determine, in accordance with the Company's Policies &
Procedures Manual, whether to pursue any action (by way of a lawsuit or otherwise) to seek to collect commissions or
other amounts owed by clients or third parties in any transactions involving the Company and the Sales Agent. Sales
Agent will cooperate with the Company in connection with any such action.

8. The Company purchases Professional Liability Errors and Omissions Insurance which provides certain insurance
coverage for Sales Agents affiliated with the Company. Sales Agent agrees to participate in the annual cost of the
premium; the amount and method of payment to be determined by the Company. For any claim involving a Sales Agent
that falls within the coverage of the policy, Sales Agent is responsible for a portion of the policy deductible (said deductible
amount selected by Sales Agent at time of premium payment), and the Company will pay the balance of the deductible.
The premium and deductible amounts can be changed at the discretion of the CEO or President at any time. Changes
will be updated in the Policy and Procedures manual.

9. Sales Agent may not use for the benefit of any person or entity other than the Company, and Sales Agent may not
disclose to any person or entity other than the Company, either directly or indirectly, any Confidential Information of the
Company.

(a) As used in this Agreement, the term "Confidential information" means the existence and contents of agreements
(including this Agreement); the Company's Policies & Procedures Manual, methods of operation and compensation
system; business and marketing plans or strategies; financial information and data; non-public information provided to the
Company by clients or third parties; and all documentation, reports and data (recorded in any form) relating to the
foregoing. Confidential Information does not include anything described above (i) which was known to Sales Agent before
his/her affiliation with the Company under this Agreement, or (i) which is generally known to the public, unless it became
generally known through an act or failure to act of Sales Agent, in which case it will remain Confidential Information.

(b) If Sales Agent is in doubt as to whether any information received in the course of his/her affiliation with the
Company constitutes Confidential information, Sales Agent will treat the information as Confidential Information. In the
event of a dispute between Sales Agent and the Company as to whether specific information constitutes Confidential
Information, the information in dispute will be presumed to be Confidential Information, and Sales Agent will have the
burden of proving that the information in dispute is not Confidential Information.

10. (a) All listing agreements, referrals, buyer/tenant representation agreements, or other similar agreements obtained for
the Company by Sales Agent or provided by the Company to Sales Agent during the term of this Agreement shall remain
the property of the Company notwithstanding any termination of Sales Agent's affiliation with the Company under this
Agreement, and Sales Agent shall at the Company's request at any time provide written confirmation of the Company's
sole and exclusive ownership and rights with respect to such listing agreements, referrals, buyerstenant representation
agreements, or other similar agreements.

(b) Sales Agent shall not contract with other Company Sales Agents in any manner that, directly or indirectly relates to
the Company’s business or real estate practice as defined in paragraph 1 herein without obtaining prior written approval
from a Company General Manager, President, or CEOQ.

11. As required by the CT statue Sec. 20-3288A, when his/her affiliation with the Company terminates for any reason,
Sales Agent will not, either directly or indirectly, solicit on behalf of any person or entity other than the Company (including
but not limited to the Sales Agent himselffherself) the business of any client who has a listing agreement, buyerftenant
representation agreement, or other similar agreement with the Company, until the term of such agreement ends,

12. The Sales Agent agrees that during the term of this Agreement and for a period of one (1) year thereafter, the Sales
Agent shall not, either directly or indirectly, employ or hire, or attempt to employ or hire, any independent contractors,
sales agents, or employees of the Company or otherwise induce, directly or indirectly, other independent contractors,
sales agents, or employees to disaffiliate from or leave the Company.
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The parties agree that damages for each breach of this Section 12 may be difficult to ascertain and therefore agree that
the breaching party of this Section herein shall pay to the non-breaching party the sum of $25,000 for each instance of
breach of the non-salicitation described herein.

13. The Sales Agent and Company agree to refrain from making any false, negative, and/or disparaging remarks,
statements or communications about the other party during the term of this Agreement or any time after the expiration or
termination of this Agreement.

14. In addition to and not in lieu of any other obligation contained in this Agreement, Sales Agent agrees to and shall
indemnify the Company (and the Company's officers, directors and shareholders) and hold the Company (and the
Company's officers, directors and shareholders) harmless with respect to any and all claims, losses, costs and expenses
(including but not limited to attorneys' fees and costs of litigation), damages, fines, penalties and/or liabilities of any
nature whatsoever arising in connection with or relating in any way to (i) any breach or threatened breach of this
Agreement by Sales Agent; (ii) the performance of Sales Agent's Services under this Agreement, including any assertion
that Sales Agent's Services fail to comply in any way with the provisions of this Agreement; and (iii) any negligence,
intentional acts, misrepresentations or omissions by Sales Agent.

15. The Company has the right, in its sole discretion, to modify at any time any of the policies or procedures set forth in

the Company's Policies & Procedures Manual or otherwise, as well as any applicable Commission Schedule. Any such
modification wili be deemed to be effective and will be binding on the Company and on the Sales Agent ten days after the
Company notifies the Sales Agent of the modification unless, within such ten day period, the Sales Agent notifies the
Company that hefshe is exercising his/her right fo terminate this Agreement. Any modifications of the Company's
Policies & Procedures Manual or the Company's Commission Schedules will be made available to the Sales Agent on
the Company's intranet site or otherwise. Except as expressly provided in this Section 15, this Agreement cannot be
changed or modified other than in writing signed by both Sales Agent and the Company's President.

16. This Agreement (and, to the extent applicable, the documents specifically referred to in this Agreement such as the

Company's Policies & Procedures Manual and Commission Schedule) constitutes the entire agreement of the parties
concering its subject matter and shall supersede the terms of any other prior or contemporaneous agreement,
representation or understanding (whether oral or written) between the parties concerning the subject matter of this
Agreement. Sales Agent acknowledges that in connection with Sales Agent's decision to enter into this Agreement, Sales
Agent has not relied on any representations, promises or agreements of any kind except for those set forth in this
Agreement.

17. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
personal representatives, successors and assigns; provided, however, that Sales Agent may not assign any of Sales
Agent's duties, responsibilities or obligations under this Agreement except as provided herein.

18. The Company and Sales Agent agree that Connecticut law (without regard to Connecticut's conflict of laws
provisions) shall govern their rights and obligations toward one another under this Agreement. Furthermore, it is the intent
of the parties that this Agreement be enforceable to the fullest extent permitted by Connecticut law. Accordingly, if any
provision of this Agreement as presently written should be construed to be illegal, invalid or unenforceable, said illegal,
invalid or unenforceable provision shall be deemed to be amended and consfrued to have the broadest scope permissible
(Sales Agent and the Company intending and agreeing that any provision of this Agreement may be reformed to have the
broadest scope permitted by applicable law), and if no validating amendment or construction is possible, shail be
severable from the rest of this Agreement, and the validity, legality, and enforceability of the remaining provisions of this
Agreement shall not in any way be affected or impaired thereby.

18. The Company has the right to inform any employer or prospective employer of Sales Agent, or any other third party
who may have dealings with Sales Agent, of Sales Agent's obligations under this Agreement.

20. The waiver by either party of any breach of this Agreement or right hereunder shall not operate or be construed as a
waiver of any other breach or right hereunder, and no such waiver shall be effective unless set forth in a writing signed by
the party who is charged with waiving the breach or right at issue.
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21. All notices required or permitted to be given under this Agreement will be sufficient only if in writing and given by hand
delivery, by overnight mail service, by regular mail, or by e-mail, addressed to the party for whom the notice is intended at
the party's address set forth below or such other address as either party may designate in writing to the other party in
complia ce with this provision. Any notice by hand delivery, overnight mait or e-mail will be effective upon delivery, and
any notice by egular mail will be deemed to have been received and be effective on the third business day following the
mailing of he notice. Notices shall be sent:

If to the Company, addressed to: 0 es Agent, addressed to

Wil iam Raveis Real Estate | c. RN AN

Attn.: Presiden

7 Trap Fals Road S:;d% OW @

Shelton, CT 06484
E-mail: personnel@raveisre.com E a b\b Ay Ou’{' 'CO k oM

22. Any dispute between t @ ompany and the Sales Agent which is not resolved informally, including but not limited to
any claim or controversy arising out of or relating to this Agreement or any alleged breach of this Agreement, or
arising out of or relating to the relationship between the Company and the Sales Agent or the termination of that
relationship, shall be resolved by arbitration conducted at the Company's offices in Shelton, Connecticut, in
accordance with the Commercial Arbitration Rules of the American Arbitration Association or in any state or federal
court in Connecticut. The decision as to whether to adjudicate the dispute in court or through arbitration shall be
made in the sole discretion of the Company. The issues and claims in any such arbitration shall be decided in
accordance with Connecticut law.  In the event arbitration is selected by the Company, the award in any such
arbitration shall be final and binding, and judgment on any such award may be entered in any court having
jurisdiction.

23. Any dispute between the Sales Agent and any other real estate salesperson affiliated with the Company relating to
real estate agency, the obligations hereunder or payment of commission if not resolved informally, shall be resolved
by arbitration conducted at the Company's offices in Shelton, Connecticut, by a neutral arbitration panel of three
arbitrators comprised of Sales Managers of the Company selected by the Company. The award in any such
arbitration shall be final and binding, and judgment on such award may be entered in any court having jurisdiction.

24. If there is a breach or threatened breach of the provisions of this Agreement, the Sales Agent hereby agrees and
acknowledges that any breach of same will cause irreparable damage to the Company or that any such breach will
violate Connecticut General Statutes Section 35-51 et seq. andfor section 52-570b and that the Company will not
have an adequate remedy at law and that the Company shall be entitled to a temporary restraining order, prefiminary
injunction and permanent injunction restraining the Sales Agent from such breach. Nothing herein shall be
construed as prohibiting the Company from pursuing any other remedies for such breach or threatened breach as it
may be entitled to at law or in equity or under this Agreement or otherwise.

25. Notwithstanding anything to the contrary contained herein, the provisions of Sections 2, 7, 8, 11, 12, 13, 14, 15, 18,
17,18, 19, 20, 21, 22, 23, 24 and 25 of this Agreement shall survive any termination or expiration of this Agreement
regardless of how such termination or expirations may occur.

26. Sales Agent acknowledges that he/she has carefully read this Agreement, understands the terms and conditions of
this Agreement, and has knowingly, voluntarily and freely entered into and executed this Agreement.

WHER FORE, the Company and Sales Agent have entered into this Agreement as of and effective on the date
and year first  ~ en above.

WILLIAM  VE R ESTA |, INCORPORATED SALES AGENT

By:
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WILLIAM RAVEIS REAL ESTATE, INC.

ADDENDUM TO INDEPENDENT CONTRACTOR AGREEMENT: TEAM-AGENT

This Addendum to Independent Contractor Agreement Team-Agent (the 'Team-Agent
Addendum' is made and effe ive as of the day of Jof by and
between oA (the "Team-Agent"), and William Raveis Real Estate,
Inc., a Connecticut corporation e "Company"), and supplements the Team-Agent's Independent
Contractor Agreement with the Company. In consideration of the mutual covenants set forth below, the
sufficiency of which are hereby acknowledged, the Team-Agent and the Company agree as foliows:

1. The Company and the Team-Agent agree that the Team-Agent vyill participate in the Company's
Mega Agent Program as a Team-agent working with ahi e +Co (the "Mega
Agent"). The Team-Agent will work under the direct supervision of the Me a At

2. The Team-Agent's commission on any transaction involving the Team-Agent shall be divided
between the Team-Agent and the Mega Agent in accordance with the Company's Mega Agent Program
Guidelines in effect at the time of the closing of the transaction for which the commission is paid.

3. The Team-Agent shall comply with the Company's Mega Agent Program Guidelines. The
Company has the right, in its sole discretion, to modify at any time any of the guidelines, policies or
procedures set forth in the Company's Mega Agent Program Guidelines. Any such modification will be
deemed to be effective and will be binding on the Company and on the Team-Agent ten days after the
Company notifies the Team-Agent of the modification unless, within such ten day period, the Team-
Agent notifies the Company that he/she is exercising his/her right to terminate his/her participation in the
Company's Mega Agent Program. Any modifications of the Company's Mega Agent Program Guidelines
will be made available to the Team-Agent on the Company's intranet site or otherwise.

4. In the event of a conflict between the Mega Agent Program Guidelines and the Company’s
general policies and procedures, the Mega Agent Program guidelines shall control,

William  veis Real Estate, Inc.
(the "C mpany")

By:
Team-Agen

Dated: Dated





